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Case No. 16895 
----------000----------
APPELLANT'S BRIEF 
STATEMENT OF THE NATURE OF THE CASE 
This is a legal action involving a contractual dispute 
arising out of a Crossclaim by Defendants, Irving Place 
Associates, Inc. and Richardson, Richardson & Associates, 
Inc., (hereinafter jointly referred to as "Respondents") 
against USLIFE Real Estate Services Corporation (hereinafter 
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referred to as nAppellant") (R. 19-?0), and a Crossclaim 
subsequently filed by said Appellant against Respondents, 
also based upon the provisions of the aforesaid contract 
(R. 99-100). 
DISPOSITION IN LOWER COURT 
This matter was submitted to the Court by way of a 
stipulation for Triai (R. 282-290) and subsequent argument 
relative thereto. From the Judgment of the Court finding in 
favor of the Respondents and against the Appellant on both 
the Respondents' Crossclaim and the Crossclaim of the 
Appellant, Appellant now appeals. 
RELIEF SOUGHT UPON APPEAL 
Appellant seeks reversal of the Judgment in favor of 
Respondents and against the Appellant and a remand by this 
court to the Trial Court with directions to enter Judgment 
in favor of Appellant and against Respondents, as a matter 
of law, on both the Crossclaim of the Respondents and the 
Crossclaim by the Appellant against Respondents, for the 
amount prayed therein. 
STATEMENT OF FACTS 
This action was initiated by way of a Complaint by the 
Plaintiff, Engineering Associates, Inc., in the sum of 
$572.75 for engineering services rendered at a ~reject 
2 Sponsored by the S.J. Quinney Law Library. Funding for digitization provided by the Institute of Museum and Library Services Library Services and Technology Act, administered by the Utah State Library. 
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(Irving Place) proposed to be devel~ped by the Respondents, 
~rving Place Associates, Inc. Those services were rendered 
based upon a letter from Appellant herein, which represented 
that the fee of Plaintiff would be paid by Irving Place 
Associates (R. 286-). Four months subsequent to the filing· 
of their Answer to that Complaint, Respondents filed a 
Crossclaim against Appellant (R. 190-20) alleging that 
Irving Place Associates, on or about January 24, 1975, 
deposited with Appellant the sum of $10,000 as a good faith 
deposit in connection with an application for a loan for the 
development of the Irving Place project, which deposit was 
allegedly to secure to Appellant its out-of-pocket costs and 
expenses in connection with securing a loan commitracrit for 
Irving Place Associates, and that said Appellant failed to 
issue the loan commitment for the reason that Irving Place 
Associates did not pay an additional $23,000 as a further 
deposit. It was then further asserted that the sums claimed 
by the Plaintiff in its Complaint were to have been paid by 
the Appellant out of the funds deposited and that Irving 
Place Associates had assigned to Richardson, Richardson & 
Associates the sums and cause of action upon which the 
Crossclaim was premised. In response to the foregoing 
Crossclaim, which was served upon the Appellant on May 24, 
1977 (R. 22), a Motion to Quash Service of Process and 
Notice was filed on June 22, 1977, supported by an Affidavit 
from an officer of the Appellant indicating that Appellant 
3 
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did not come within the then existing requirements for the 
application of Utah's Long-Arm Statute (R. 25-28). -when 
that Motion to Quash wa~ denied, a Motion to Stri,ke Cross-
claim was filed by Appellants, asserti?g that the Crossc~aim, 
in any event, would not be proper under the circumstances. 
That Motion was also denied (R. 93-95). Only after the 
denials of the foregoing Motions was an Answer to that 
Crossclaim filed by Appellant, still asserting its Second 
Defense that the Court was without personal jurisdiction 
over the Cross-Defendant, and that the Respondents' Cross-
claim was not properly joined in this action. In order to 
avoid -losing the claim against the Respondents for the 
bala!!ce ~f tl:s comr::i:t-mc:nt fee u~Jer -the contract, 'Appellant 
was required, at that stage, to crossclaim for the amount 
due thereon (R. 99-100). This matter was ultimately sub-
mitted to the Court by way of a Stipulation for Trial and 
subsequent argument (R. 282-290). At the time of the 
hearing, no witnesses were called to testify, nor was any 
other information other than certain addit~onal affidavits 
of the parties submitted (R. 346). As indicated in that 
Stipulation for Trial, certain facts were specifically 
admitted and, in addition thereto, it was agreed that the 
court could look at the documents and records on file in the 
case. In veiw of the fact that this was a trial to the 
Court which would have the full ability to determine what 
matters were irrelevant, immaterial or hearsay, no objections 
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by any of the parties were made to any of the facts set 
forth in the Stipulation for -Trial nor to any of the attach-
ments thereto. 
All of the matters asserted in the Crossclaims were the 
subject of written documents, copies of which were attached 
to the Stipulation for Trial (R. 282-290) including the 
original documents submitted with the Respondents' $10,000 
check and the cover letter thereon (respectively Exhibits 
"G" and "D" to the Stipulation) and the requested amendment 
to the loan application, extending the same to a $1,100,000.00 
loan (Exhibit "H" to the Stipulation, R. 119) as well as the 
offer to make the commitment from All American Life (Exhi6it 
"E~ to the.Stip11lation 1 R~ 120-l3S). Those documents specifi-
cally provided that all loans would be guaranteed by M. 
Keith Richardson, William A. Richa-rdson, Terry Reid, and 
Ronald Winegar (R. 110-126). The parties stipulated that 
neither the space leasing requirements nor the commitment 
fee requirements of either of those schedules attached to 
those Exhibits "D" or "E" were ever met (R. 288) and the 
record clearly established that Ronald Winegar resigned from 
Irving Place on September 23, 1975, "Having decided to sell. 
his equity in the corporation" and Terry Reid resigned 
October 3, 1975, "Having sold his interest" (R. 211) and 
that neither of the above were officers or members of the 
Board of Directors following such resignations "for the 
reason that they had ceased to be shareholders" (R. 212). 
5 
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Insofar as the assignment asserted from Irving Place 
Associates to Richardson, Richardson & Associates of the 
cause of action without the transfer of any liabilities 
arising out of those circumstances from which the cause of 
action arose, it was clearly established: that the exact 
date of such assignment was unknown; that it was an oral 
assignment; that there were no minutes made of the meetings 
at which the assignment took place; that the only two prin-
cipals remaining in Irving Place Associates, Inc. at the 
time of the transfer were the transferring parties on behalf 
of Irving Place Associates and were also the accepting 
parties on behalf of Richardson, Richardson & Associates, 
said parties having the control ling vote therein_; and that 
no reflection of such assignment was made in the minutes or 
records of either of these two corporations (R. 204, 223, 288). 
The record further demonstrates that the document 
designated as Exhibit "E" to the Stipulation for Trial was 
forwarded by All American Life and Casualt~ Company on March 
6, 1975, to the Respondent, Irving Place Associates, which 
signed and returned the document to All American Life and 
Casualty, without the required accompanying check in the sum 
of $23,000.00 (R. 287). There was also an acknowledgment on 
that document which stated "We hereby acknowledge receipt of 
the commitment fee in the amount of $33,000.00, subject to 
collection, and hereby agree that the commitment is now in 
full force and effect (signed) All American Life and Casualty 
6 
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Company". That acknowledgment was never executed since that 
$23,000.00 check, the agreed balance of the commitment fee 
due, was never paid. 
On March 10, 1975, based upon the foregoing letter from 
All American Life of March 6, 1975, (Exhibit "E" to the 
Stipulation) USLIFE Real Estate Services Corporation deli-
vered a check made payable to All American Life and Casualty 
Company in the sum of $7,500.00 (Exhibit "I" to the Stipula-
tion, R. 287) indicating "Your share of the non-refundable 
commitment fees number 873-Irving Place Associates, Salt 
Lake City, Utah". An Affidavit was filed by Appellant 
indicating the basis for that transfer was a contractual 
ogreemen+: exi.sting between USLIFE and All Ameri0an ~ife ar..d 
Casualty Co., "pursuant to which USLIFE Real Estate Services 
Corporation would receive 25% of all commitment monies 
·received on the ·Irving Place commitment in return for its 
services relative thereto" (R. 291-298). Based upon the 
foregoing, the Trial Court concluded an enforceable agreement 
existed between Irving Place Associates and Appellant which 
provided that Appellant would return the good faith deposit 
of $10,000 if a USLIFE Corporation affiliate failed to 
enter into a commitment agreement with Irving Place Asso-
ciates within a reasonable time (R. 352) and, further, that 
no such commitment was entered into and, therefore, found in 
favor of Respondents on their Crossclaim for the sum of 
$10,000 plus interest from December 24, 1975, until the date 
7 
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of Judgment at the rate of six percent, plus costs of $19.50, 
plus interest on the total Judgment from the date thereof 
until paid. The Trial Court further found, upon the Cross-
claim of USLIFE Real Estate Services Corporation against . 
Respondents, that said Appellant was not entitled to Judgment 
against either of the Respondents, based upon these deter-
minations. 
ARGUMENT 
PRELIMINARY STATEMENT 
While recognizing that no Preliminary Statement is 
specifically contemplated in the Utah Rules of Civil 
Procedure as part of ·the Argument in an Appeal Brief, the 
particular circumstances of this Appeal appear to require 
one. Substantial jurisdictional questions were included in 
the arguments before the Trial Court in this matter and were 
indicated in the Appellant's Docketing Statement as being 
-issues to be discussed in Points I and II of Appellant's 
Brief. Notwithstanding those indications, ·Appellant would 
be less than candid if it were to endeaver to distinguish 
this Court's recent decisions in Mallory Engineering v. Brown, 
(Advance Sheet, Nos. 15530 and 15544, March 6, 1980), Burt 
Drilling v. Portadrill, (Advance Sheet, No. 15709, March 4, 
1980) and Roskelley & Co. v. Lerco, (Advance Sheet, No. 
15987, April 11, 1980) from the. jurisdictional facts 
existing in the case at bar. For this reason, these points 
8 
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have been deleted and this appeal is addressed solely to the 
·interpretation of written documents and undisputed facts in 
regard to the questions of the Breach of Agreement by the 
parties and the assignment of Respondents' claims. In order 
to facilitate the Court's consideration of the following 
Points, copies of the Stipulation for Trial (R. 282-290) and 
the Exhibits attached to that Stipulation as Exhibits "D" 
(R. 101-114), "H" (R. 119) and "E" (R. 120-131), respectfully, 
are attached as an Appendix to this Brief. 
POINT I 
RESPONDENT, IRVING PLACE ASSOCIATES, NOT APPELLANT, 
BREACHED THE AGREEMENT OF _FEBRUARY 7, 1975. 
As previously observed, the Trial Court corisidered and 
determined this matter based solely upon written documents 
and the written Stipulation for Trial setting forth undis-
puted facts. Under such circumstances, this Court is equally 
capable of determining this matter, is not bound by the 
Trial Court's conclusions relative thereto, and may finally 
determine this matter without the necessity of remanding the 
same to the Trial Court for further determinations. See 
Hartman v. Potter, 596 P.2d 653 (Utah, 1979). The Utah 
approach in this regard is wholly in keeping with that of 
our sister states as indicated in Wallace v. Magie, 214 Kan. 
481, 522 P.2d 989 (1974), Landy v. First National Bank, 368 
9 
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P.2d 987 (Okla, 1962}, and Hutchinson v. Mullins, 491 P.2d 
71 (Colo. App., 1971). 
In this ma~ter, the terms of the contractual agreement 
between Appellant and Respondents were memorialized in that 
correspondence set forth following the Stipulation for Trial 
in the Appendix to this Brief. Summarizing those documents, 
on February 7, 1975, a letter (hereinafter referred to as 
the "Application") was sent by Respondent, Irving Place 
Associates, to Appellant, requesting Appellant to arrange 
for one of its affiliates to agree to issue a first mortgage 
commitment in return for which Respondents were to pay a 
commitment fee of 3% of the amount to be loaned (initially 
Sl,000,000 and s~bsequently ~mended to $1,100,000; n. llC-119}, 
payable $10,000 along with the Application and the balance 
due when such an affiliate agreed to issue a commitment 
embodying the basic terms set forth in the Application. As 
stated therein: 
we hereby make an application . • • 
upon the terms and conditions incorporated 
herein by reference. • • We find these basic 
terms acceptable to us, and so indicate below. 
Enclosed is our certified or cashier's check 
representing a good faith deposit of $10,000 
payable to your company or order • 
. s~ould one of yo~r life insurance company 
affiliates agree to issue a stand-by first 
mortgage commitment, the funds will be deli-
vered to.said affiliate as part payment of 
the commitment fee referred to above, the 
total of which shall at that time be consid-
ered earned ••• (R.101, Emphasis added) 
10 Sponsored by the S.J. Quinney Law Library. Funding for digitization provided by the Institute of Museum and Library Services 
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The specific directions of the letter were to the 
effect that, should an affiliate agree to issue a commitment 
embodying the basic terms of the Application, the $10,000 
was to be delivered to that affiliate arid the balance of .the 
commitment fee would also be deemed earned and payable. 
Pursuant to the Application, Appellant arranged for the 
agreement of one of its life insurance affiliates (All 
American Life and Casualty Compariy) to issue a standby 
mortgage commitment containing the basic terms embodied in 
the Application.- This was demonstrated by the letter from 
M. c. McLain, counsel for All American Life and Casualty 
Company, to Respondents dated March 6, 1975, (hereinafter 
- . ~-referred t.o as t.he "Commitment Agreemenf n) (R. 120-131), 
pursuant to which that affiliate agreed to issue the commit-
ment upon terms which, while not identical to those specified 
in the Application, were never contended to be materially 
different from any of those terms, and the basic terms of 
which were clearly in compliance with those of the Application. 
While the Commitment Agreement did not, in and of 
itself, constitute a mortgage commitment, it was clearly an 
agreement to issue such a commitment upon the payment of the 
balance due on the commitment fees. It stated, in part: 
We hereby offer to make a first mortgage 
loan as provided in and subject to the condi-
tions of the attached Schedule A, which is 
incorporated herein and made a part hereof 
as if fully set forth at this point. 
Please return to the undersigned on or 
before March 20, 1975, two executed copies 
11 
Sponsored by the S.J. Quinney Law Library. Funding for digitization provided by the Institute of Museum and Library Services 
Library Services and Technology Act, administered by the Utah State Library. 
 Machine-generated OCR, may contain errors.
n 
of Commitment Letter, accompanied by your 
check in the amount of $23,000.00. Upon our 
timely receipt of the foregoing and our exe-
cution of both copies of this letter by the 
chairman of the Board or and (sic) executive 
officer, this shall become a binding agreement 
between us. One fully executed copy of this 
letter will be returned to you. Should you 
fail to return and execute this letter within 
the peri6d hereinbefore specified, this offer 
shall become void. * * * All prior represen-
tations and agreements between the parties are 
merged in this agreement. (R. 120) 
The Trial Court.found that this letter constituted 
• an invitation to Irving Place Associates, Inc. by 
which Irving Place was invited to enter into a standby first 
mortgage commitment with All American Life upon the conditions 
set forth in the invitatiori" (R. 349, Emphasis added). The 
Court further found that "(t)he terms of the invitaticn 
not identical to those of the earlier application", that it 
provided that " •• no first mortgage loan commitment will 
exist unless the invitation is sigped by the Chairman of the 
Board or an executive officer of All American Life", and 
that no commitment was ever entered into since that document 
was not signed by the Chairman of the Board {R. 349). As 
earlier noted, however, a careful examination of both docu-
ments fails to disclose any material distinctions in the 
basic terms of the two documents. Respondent recognized 
such lack of material distinctions in placing its signature 
upon the latter document, wherein it stated: 
Accepted and agreed to by: IRVING 
PLACE ASSOCIATES, INC.: Ronald Winega!, 
V.Pres. (signature) 
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This executed acknowledgment was returned to All American 
Life and Casualty Company, but without the remaining $23,000 
of the commitment fee which had been wholly earned at that 
point as provided for in the Commitment Agreement, since All 
American Life did agree to issue the standby first mortgage 
commitment upon the execution of the Commitment Agreement 
and payment of the balance of the commitment fee of $23,000, 
both proper conditions precedent to such commitment. 
In finding that Appellant had not fully performed its 
obligations pursuant to the Application, the Trial Court 
overlooked the plain language of the Application, in that it 
did not base the earning of the commitment fee upon the 
'-· - ~ - '"' -
actual issuance of the mortgage commitment. That Application 
was specifically designed to cover such situations as occurred 
in the case at bar where the Appellant would spend the time 
and effort securing a willing party to commit to a loan and 
then, for whatever reason, the borrower would change its 
mind and decide it did not desire the loan. Thus, the 
Application clearly provided that the earning of the commit-
ment fees would be based upon the performance on Appellant's 
part in locating a willing lender and not upon any subsequent 
agreement or action by Respondents. Thus, although a mortgage 
commitment never existed due to the Responde~ts' own action 
in failing to pay the balance of the fee which was a proper 
condition precedent to the existence of the commitment, the 
agreement to issue the commitment -clearly existed. Upon the 
13 
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issuance of that Commitment Agreement on March 6, 1975, the 
$10,000 was delivered to All American Life (Exhibits "I" and 
"J" to the stipulation for Trial), less Appellant~s interest 
therein pursuant to its contract with the affiliate (R. 317-324 
and the balance of the commitment fee due and owing in the 
amount of $23,000. 
The $12,000 asserted in the Crossclaim against Appellant 
was determined by deducting from the $23,000 the 1% offset 
($11,000) provided in the Application and the subsequent 
Agreement in the event the Respondents should release All 
American Life from its commitment to lend during the period 
indicated (R. 101, 127). 
It is respectfuliy submitted, ba~ed upon the foregoing, 
that this Court should find that the Respondents, not the 
Appellant, breached the provisions of the Agreement embodied 
in the Application dated February 7, 1975, and that Respondents 
are not entitled, therefore, to any refund of the $10,000 
paid and are, rather, liable for the balance of the commitment 
fees agreed to in the additional sum of $12,000. 
POINT II 
RICHARDSON BECAME LIABLE FOR THE OBLIGATIONS OF 
IRVING PLACE BY THE ASSIGNMENT OF THE 
CONTRACTUAL CAUSE OF ACTION HEREUNDER 
. . 
With respec~ to the assignment of contract rights by 
Irving Place Associates to Respondents, the Trial Court, in 
its Findings of Fact and Conclusions of Law, found as follows: 
14 Sponsored by the S.J. Quinney Law Library. Funding for digitization provided by the Institute of Museum and Library Services Library Services and Technology Act, administered by the Utah State Library. 
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At some time between.January 31, 1977, .and 
May 19, 1977, Irving Place orally assigned to 
Richardson, Richardson & Associates its right 
to recover the good faith deposit and all 
accrued interest thereon. No intentional 
assignment was made of any liabilities or 
duties of Irving Place to Plaintiff or USLIFE 
Real Estate Services Corporation .••• (R. 315) 
Again, as explained in Point I, this Court is not bound 
by this determination and, rather, may p~operly make its own 
determinations from ~he documents in the record. The documents 
in this regard clearly showed that the exact date of such 
assignment was unknown; that it was an oral assignment; that 
there were no minutes made of the meetings at which the 
assignment took place; that the only two principals remaining 
in Irving Place Associates, Inc. at the time of the.~ransfer 
. . '· . .. . . 
were the transferring parties on behalf of Irving Plac~ 
Associates and were also the accepting parties on behalf of 
Richa~dson, Richardson & Associates, said parties having the 
controlling vote therein; and that no reflection of such 
assignment was made in the minutes or records of either of 
these two corporations (R. 204, 223, 288). Based upon the 
Answers to the Interrogatories by both Respondents indicating 
that no assignment was made or accepted of any of the liabil-
ities or duites of Irving Place in the course of that assignment 
(R. 204, 205, ~23), Appellant stipulated that no specific 
assignment or acceptance was made of the liabilities or 
duties of Irving Place in the course of that assignment 
(R. 228), but specifically reserved the issue flor the Court's 
15 
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decision that, if a valid assignment of the cause of action 
existed without specifically excepting the assignment of 
liabilities, did Richardson, as a matter of law, become 
liable for the liabilities of Irving Place connected therewith 
(R. 290). 
The Court, as heretofore indicated, only found that "No 
intentional assignment was made of any liabilities or duties 
of Irving Place" by reason of the oral assignment of the 
co~tractual cause of action. However, it is respectfully 
submitted that, unless specifically excepted from an assign-
rnent of a contract, the liabilities are transferred as a 
matter of law with the contractual rights. This Court so 
held in Radley v,. .Smith, 6 Ut.2J 314, 313 ?.2d 465 {1957), 
citing §164(i) of the Restatement of Contracts with approval 
as follows: 
Where a party to a bilateral contract, 
which is at the time wholly or partially 
executory on both sides, purposes to assign 
the whole contract, his action is inter-
preted, in the absence of circumstances 
showing contrary intention, as an assign-
ment of the assignor's rights under the 
contract and a delegation of the performance 
of assignor's duties. (Emphasis added) 
This Court, in Prudential Federal Savings and Loan 
Association v. King, 22 Ut.2d 379, 453 P.2d 697 (1969) 
reaffirmed its approval of the above section of the 
Restatement of Contracts, while adding: 
Sub~ection (2) provides: Acceptance by 
the assignee of such an assignment is inter-
preted, in the absence 9f circumstances showing 
a contrary intention, as both an assent to 
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become an assignee of the assignor's rights and 
as a promise to the assignor to assume the per-
formance of the assignor's duties~ 
In both cases the assignees were resisting the enforcement 
of certain duties under assigned real estate contracts, 
which duties were never expressly assumed by the assignees, 
but which also had not been expressly excepted from the 
assignment. 
In the instant case, the oral assignment of the contrac-
tual rights of Irving Place Associates to Richardson, Richardson 
and Associates must certainly be presumed to have ·included 
the whole contract, duties included, especially in light of 
the circumstances of the assignment itself. There is no 
eviden~e in the surr.ounding circurnstances that· Richanlson 
accepted less than the whole contract, duties included, save 
Respondents' own assertions that they did not make or accept 
any such transfer of liabilities. Given the prior decisions 
of this Court, and the circumstances surrounding the assignment, 
this Court should find that the assignment of contract 
rights from Respondent, Irving Place Assoqiates, to Respondent, 
Richardson, Richardson & Associates, carried with it all the 
duties and liabilities arising thereunder and that Respondent, 
Richardson, is therefore liable for the breach of contract 
asserted by Appellant in its Crossclaim. 
CONCLUSION 
The facts involved in this matter are clearly established 
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in the record and, it is respectfully submitted, establish 
that the Appellant's claim is just. The Respondent, Irving. 
Place Associates, voluntarily and knowingly entered into an 
Agreement which it subsequently and blatantly breached. 
Thereafter, the princ~pals in that corporation endeavored to 
seek d~mages through assignment of that breached contract to 
another corporation and, to this point, have been successful 
in being awarded damages based upon their own failure to 
perform. Appellant urges this Court to carefully examine 
the documents in the record and, having done so, that it 
reverse the Judgment rendered by the Trial Court and sub-
stitute its Judgment therefor, finding in favor of Appellant 
ai'1d against .Ke8pondents, as no cause of action upon R~spondents' 
Crossclaim and for the sum of $12,000 upon Appellant's 
Crossclaim herein, together ·with an appropriate award of 
interest, costs and attorney's fees incurred. 
RESPECTFULLY SUBMITTED this 5th day of May, 1980. 
GUSTIN, ADAMS, KASTING & LIAPIS 
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GARY E. ATKIN 
GUSTIN, ADAMS, KASTING & LIAPIS 
Attorneys for Defendant USLIFE 
Tenth Floor, Bos ton Building 
Salt Lake City, Utah 84111 
Telephone: 532-6996 
·- L11 .. .. WI .) •. , •· · .'. • " • 
- - / ,, 
"(· -·::v .. :.L..<.: ~:e. '!....;.--
.... ·- . -. 
/"'''-.:--- '.l ... J.: >,_t.1 .. ". 
IN THE DISTRICT COURT OF THE THIRD JUDICIAL DISTRICT 
IN AND FOR SALT LAKE COUNTY, STATE OF UTAH 
---------------------------------------------------------
ENGINEERING ASSOCIATES, INC., 
a Utah corporation, 
Plaintfff, 
vs. 
IRVING PLACE ASSOCIATES, 
INC., RICHARDSON, RICHARDSON 
AND ASSOCIATES, and USLIFE 
REAL ESTATE SERVICES 
CORPORATION, 
Defendants. 
STIPULATION FOR TRIAL 
Civil No. 239736 
COME NOW the parties to the above-entitled matter, by and 
through their respective counsel, and stipulate and agree as follows: 
A. The matters contained in this Stipulation are for the 
purposes of the trial of the above-entitled action only and are not admitted 
for the purpose of any other trial or litigation or collection proceeding. 
B. None of the parties will call any witnesses to testify in 
their behalf or otherwise at the trial of this action. 
C. Subject to the approval of the Court, the parties shall have 
ten days from the date of the trial to submit memoranda of points and 
authorities on such issues as the Court may require with an additional 
five days thereafter to submit reply memoranda. 
D. The authenticity of all Affidavits, pleadings and other 
documents or records on ff le herein or attached hereto is admitted for 
purposes of this action and any of those Affidavits, pleadings or other 
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documents or records may be introduced by any party without the necessity 
of laying a foundation for admission or authentication of said docu-
ments. All parties, however, reserve their rights to object to any of 
said Affidavits, pleadings and other documents or records on file herein 
or attached hereto on any grounds that would require the exclusion of 
such testimony if the author there<>f were then present and testifying before 
the Court, including, but not 1 imi ted to, objections on the grounds 
of irrelevancy, irrrnateriality or hearsay.# Hearsay shall not apply to Exhibits A or B. 
E. The following facts are admitted by all parties and shall 
be taken as true for purposes of this action with no necessity for the 
production of any evidence of said facts other than this stipulation. 
All facts set forth were applicable at all times relevant to this action 
unless such an interpretation would be manifestly inapplicable due to 
the language of that paragraph. All parties, however, reserve their 
rights to object to any of the stipulated facts on the grounds of 
irrelevency or inmateriality, Th~ st~p~1ated facts are as fclb;1s: 
(1) USLIFE Real Estate Services Corporation is a duly organized 
and existing Texas corporation whose stock is owned 100 percent by USLIFE 
Realty Corporation and is an approved mortgagee for placement and .... _
servicing FHA insured mortgages. It provides investment advice and , 
, .. - --~--- -- --- ------
management services for USLIFE Corporation's life insurance subsidiaries 
as well as other services such as originating mortgage loans, arranging 
standby corrmitments for fees and arranging participations in real estate 
equity developments. 
·. (2) USLIFE Realty Corporation is a duly organized and existing 
New York corporation whose stock is owned 100 percent by USLIFE Corporation 
and enters into mortgages and real estate standby corrrnitments for fees 
which may include receipt of equity interests and often participates in 
real estate joint ventures relating to properties being for investment 
or sale. 
(3) USLIFE Corporation is a duly organized and existing New 
York corporation which owns 100 percent of the stock of numerous 
corporations including, but not limited to, certain corporations which 
were authorized to do, and ~ere d?ing, business in Utah at the time_of the transaction~ 
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which are the subject of this litfgatfo·n and at the time of the service 
of the SullJlX)ns and Complaint in this matter, to-wit: 
(a) The United States Life Insurance Company in the City of 
New York; 
(b) USLIFE Insurance Company of California, which also maintained 
offices, employees and telephone listings in Utah; 
(c) The Old Line Life Insurance Company of America; 
(d) All American Life and Casualty Company; 
{e) G~neral United Life Insurance Company; 
{f) USLIFE Title Insurance Company of Dallas, which also 
maintained offices, employees and telephone listings in Utah; and 
{g} USLIFE Credit Life Insurance Company. 
(4) At no time .involved in this action has USLIFE Real Estate 
Services Corporation been qualified or registered to do business in Utah, 
maintained any place of business in Utah, maintained any agents, employees, 
l)fficers or other represent;,tivi;_i5 fo Utah, JT!{lint~foed any teleph':lr.o. 1istin~ 
within Utah or maintained any advertising within Utah, except as other-
wise specified in this Stipulation. 
(5) Between 1968 and 1976, USLIFE Real Estate Services 
Corporation, through its officers and employees, participated in negotiating, 
construction, interim or long-tenn financing or the issuance of 
corrmitment letters to pro~tde financing secured by Utah real estate, as 
- - ~-- £t. • .,,r~ ~ ."!..~"'~•'-""'.- ~j 
follows: 
(a) On July 17, 1970, under its fonner name of Mid Services 
Corporation, for a loan through United States Life Insurance Company in 
the City of New York, a New York corporation whose stock is owned 100 
percent by USLIFE Corpor.ation, on behalf of Carl A. Hulbert, a Salt Lake 
City resident, through a broker in Salt Lake City, Utah, concerning a 
reception center located at 4700 South Highland Drive, Salt Lake City, Utah; 
(b) On June 12, 1972, for a loan through North American Life 
Insurance Company of Chicago which subsequent thereto merged with All 
hnerican Life and Casualty Company, an Illinois Corporation whose stock 
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is owned 100 percent by USLIFE Corporation,. the latter of which was 
the surviving corporation, through a broker in Denver, Colorado, on 
behalf of Franklin D. Johnson, a Salt Lake City resident, and Glendon 
Johnson, a Texas resirlent, concerning unimproved property in Washington 
County. Utah; and 
(c) On May 10, 1974, for a loan through Old line life 
Insurance Company of America, a Wisconsin corporation \~hose stock is 
owned 100 percent by USLIFE Corporation{ through a broker in Kennewick, 
Washington, on behalf of a U~h limited partnership and several individual 
borrowers, most of whom were Utah residents, concerning the Southh~od 
Medical Plaza located at 880 East 9400 South, Sandy, Utah. 
(6) .,USLIFE Real Estate Services Corporation has also had the 
following contacts with Utah: 
(a) It secured engineering services of plaintiff in re1ation 
to the earlier Southwood MediCal Plaza project as well as for the 
Irving Place project; 
(b) Its agent~P. G. Faulkner of Dallas, Texas; and Yaughn I. 
Snyder of Dallas, Texas, each came to Utah for a business visit of 
very short duration following receipt of the loan applications relative 
to loan commitments on the Southwood Medical Plaza and the Irving Place 
' projects, respectively; 
(c) Utahns have been used as inspecting architects and appraisers 
. in the three projects heretofor referred to as well as on the Irving Place 
project; and 
(d) Moody's Bank and Finance Manual and the Directory of 
Corporate Affiliations, both national publications, carry substantial 
information relating to USLI_FE Corporation, USLIFE Realty Corporation, 
· USLffE Real Estate Services Corporation, and other subsidiary corporations 
'of USLIFE Corporation. Copies of those publications and references are 
attached hereto as Exhibits "A" and 11 811 , respectively. 
(7)• The .. USLIFE" logo or symbol is utilized in some manner 
in the name, 1 etterhead or other.ii se by a 11 of the subsidiary corporations 
of USLIFE Corporation. A copy of the USLIFE Corporation's Published list 
of subsidiaries is attached hereto as Exhibit "A-1". 
Sponsored by the S.J. Quinney Law Library. Funding for digitization provided by the Institute of Museum and Library Services 
Library Services and Technology Act, administered by the Utah State Library. 
 Machine-generated OCR, may contain errors.
-5-
(8) The w4jority of the loans placed by USLifE Real Estate 
Serv;ces Corporation, measured by volume or by dollar amounts, are 
placed with subsidiary corporations of liSlIFE Corporation. 
(9) When a subsidiary of USLIFE Corporation is approached by 
a party other than a USLIFE subsidiary for a l~an to be secur~d i~. 
some manner by real property, referral would ordinarily be made to USLIFE 
Realty Corporation or USLIFE Real Estate Services Corporation, according 
to their functions as set out in Paragraphs E (1) and (2). _ 
(10) Between June 1, .1975, and December 31, 1975, the 
plaintiff perfonned inspection services on the Irv.ing Place construction 
proje:t located at 1177 East 2100 South, Salt Lake City, Utah. 
(11) The work referred to 1n Paragraph E(lO) was undertaken 
pursuant to a letter from USLIFE Real Estate Services Corporation, a copy 
of which is attached hereto as Exhibit 11 C11 • 
(12)_Neither Irving Place Associates, Richardson, nor USLIFE 
Real Estate Services Corporation made any prom1se, orally or in writing, 
to pay said billing, except as said promise may .be included in Exhibits 
"C 11 , "D" or "E" attached hereto. 
(13) Plaintiff did not have copies of those documents 
attached as Exhibits "0 11 or "E" prior to rendering those services for 
which payrr~nt is sought in this action. 
_{14) Plaintiff performed similar services at the instance of 
USLIFE Real Estate Services Corporation on the Southwood Medical Plaza 
proje~t pursuant to a letter from USLIFE Real Estate Services Corporation, 
a copy of wh~ch is attached hereto as Exhibit "F". Payment thereon 
was received from the borrower and plaintiff received no payment from, 
USLIFE Real Estate Services Corporation for those services. 
(15) Plaintiff was duly licensed under the provisions of 
Section 58-22-1, Utah Code Annotated 1953, et seq., at the time the 
services were rendered by plaintiff. 
I 
(16) Neit~er USLIFE Real E_st_ate Services nor Plaintiff has any 
evidence up~n which to base its clairn against Richardson, Richardson and 
·~soc~-~-c_s,_~:~~r t~~~-a5. e_mb~?-~~-~i._ri_~a-~agraphs E (27}, (28), and (29). __ _ 
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(l7) The reasonable value of the services rendered by Plaintiff 
was $297.50 prior to August l, 1975, and the reasonable value of services 
from August 1, 1975 through September 30, 1975 was $275.25. 
{18) Neither Irving Place AssociatesJ Richardson, nor USLIFE -
Real Estate Services Corporation informed Plaintiff to cease its work · 
prior to September 30, 1978. 
(19) On February 7, 1975, Irving Place Associates caused to be /. 
forwarded to USLIFE Real Estate Services.. Corporation that document attached v11 
as Exhibit 11 011 , along with a check payable to 11 U. 5. Life" in the sum of 
$10,000, a copy of which is attached hereto as Exhibit 11 G11 and which was 
deposited to the account of ·usLIFE Real Estate Services Corporation. 
{20) Exhibits 11 011 and 11 E11 and the schedules attached thereto 
were drafted by USLIFE Real Estate Services Corporation. 
(21) On February 7, 1975, Irving Place Associates caused to be 
forwarded to USLIFE Real Estate Services Corporation, that document, a 
copy l)f which is attached hereto as Exhibit "W. 
(22) On March 6, 1975, All American Life and Casualty Company 
foNarded that document, a copy of '<ihi ch is attached hereto as Exhibit 11 [ 11 , 
to Irving Place Associates, c/o Granite Financial Group, in Salt Lake City, 
Utah. On March 18, 1975, Irving Place Associates signed the second page 
' 
of said Exhibit "E" and returned said document to All American Life 
and Casualty without any additional monies. The balance of the corrvnitment 
fee of $23,000 was never received. The second page of said document was 
never !>igned by All American Life and Casualty Company. 
(23) On March 10, 1975, USLIFE Real Estate Services Corporation 
delivered a .check made payable to All American Life and Casualty Company 
in the sum of $7,500, a copy of which is attached hereto as Exhibit 11 111 • 
A copy of the intra-company documentation upon which the issuance of that 
check was based is attached hereto as Exhibit "J 11 • The remaining $2500 \'tas 
retained by USLIFE Real Estate Services Corporation. 
(24) Irving Place Associates first became aware that plaintiff 
was performing services in relation to the Irving Place development on 
or about June 27, 1975. 
(25) Those documents, copies of v.·hich are attached hereto as Exhibits 
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"K" through 11 z". are miscellaneous items of correspon~ence or intra-company · 
records relating to the transactions between the parties. 
(26) Neither the space leasing requirements nor the cortl!litrnent fee 
requir-e~nts, of either of those schedules att:1ched to Exhibits "D" or 11 E11 
were ever met. 
(27) At some time between January 31, 1977, and May 19, 1977, 
M. Y-eith Richardson and William A. Richardson orally assigned on behalf of 
Irving Place Associates, and orally acc~pted on behalf of Richardson, 
Richardson and Associates, the rights of said Irving Place in the reto.v11ry 
of the $10,000 'paid by the check attached c;s Exhibit "G" for the purpose 
of partially compensating Richardson, Richardson and Associates for 
architectural services rendered. No assignment was made or accepted of 
any of the liabilities or duties of Irving Place~No consent, either 
written or oral, was sought or obtained from USLIFE Real Estate Services 
or All American Life and ..Casualty Company for that assignment. No formal 
meeting of the board of ei_ther Irving Place er Richardson, Richardson 
and Associates was held relative to that assignment ~nd no minutes 
appear in the records of either corporation to reflect that action. 
(28) Between January 31, 1977 and May 19, 1977, M. Keith 
Richardson and William A. Richardson were the only members of the board 
of directors of Irving Place Associa~es. 
(29) Between January 31, 1977 and May 19, 1977, M. Keith 
Richardson and William A. Richardson were the President/Vice President 
and Secretary/Treasurer, respectively, which jobs they rotated between 
them.annually, and were also members of the board of Richardson, Richardson 
and Associates, with the controlling vote therein. 
(30) Irving Place Associates had no stationery of its own and 
therefore used the Richardson, Richardson and Associates letterhead as 
in Exhibit '· '(". 
( -~.~~ :1t;l""5-;,,·le 'i ~sues .. to ·be determined by the Court in this ma~.~:.r/· 
.'·are s,tipulate by the partie$ 'to ·b~ th~ fo11ow.ing: r 
- ~ .. .,,..._ 1'· : ....., ~, ~ < • ... ·- ~ - ' ' • • 
l) Does the Court have jurisdiction over USLIFE Real Estate 
Services Corporation in this matter? 
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~ USLIFE Rea 1 Estate Services Corporation able to maintain 
/" 
a cross-cl aim J«'a Utah Court? 
~e any of the parties to this action liable for any part of 
the charges for services rendered by plaintiff in relation to the Irving 
Place development and, if so, to what extent? 
~Does Exhibit 11 011 to the Stipulation of Facts· constitute a 
contract between Irving Place Associates, Inc. and USLIFE Real Estate 
Services Corporation, or an agreement~whereby one or the other or both 
of said cory./rations are bo~nd by its tenns? . 
~ If the answer to (4) is in the affirmative, has USLIFE Real 
Estate Servfces Corporation breached that contract or agreement by refusing 
to return tje $10,000 delivered to it by Irving Place Associates, Inc.? 
J.ff{ If the answer to (5) is in the affirmative, how much would 
Irving Plac0ssociates, Inc. be entitled to as damages? 
~If the answer to (4) is in the affirmative~ has Irving Place 
Associates, Jfic. breached that contract or agreement? 
~If the answer to (7) is in the affirmative, how much would 
USLIFE Real Es Corporation be entitled to as damages? 
or 11 E11 constitute a contract between Irving 
Place Associates, Inc. and All American Life and Casualty Company, or an 
. I 
·one or the other or both of said corporations are bound 
by its 
If the answer to (9) is in the affinnative, has Irving Place 
Associates, Inc. breached that contract or agreement? 
(11) If the answer to (10) is in the affirmative, how much would 
USLIFE Real Estate Services Corporation be entitled to as damages? 
(12) Are Irving Place Associates, Inc. or Richardson, Richardson 
and Associates es topped, or otherwise precluded, from claiming that Exhibit 
"E" fails to comply with the requirements of Exhibit "0 11 ? 
(13) Has there been a valid assignment from Irving Place Associates, 
Inc. to Richardson, Richardson and Associates to recover damages from 
USLIFE Real Estate Services Corporation? 
(14) If such an assignment has been validly made, has Richardson, 
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Richardson and Associates become liable for the liabilities, if any, of 
Irving Place Associates, I"c. to USLIFE Real Estate Services Corporation 
or Engineering Associates by virtue of that assignment and, if so, to 
what extent? 
(15} Is USLIFE Real Estate Services Corporation estopped or other-
wise precluded from claiming any amounts from Irving Place Associates, Inc., 
or Richardson, Richardson and Associates in excess of the $10,000 already 
received? 
(16) Does the cross-claim alleged by Irving Place Associates, Inc. 
and Richardson, Richardson and Associates constitute a claim which may be 
properly asserted as a cross~claim in this action? 
F. The parties further stipulate and agree that the pleadings may 
be deemed amended to conform to the facts, exhibits and issues presented 
herein. 
DATED this _day of November, 1978. 
Sponsored by the S.J. Quinney Law Library. Funding for digitization provided by the Institute of Museum and Library Services 
Library Services and Technology Act, administered by the Utah State Library. 
 Machine-generated OCR, may contain errors.
DATE: J~nuary 24, 1975 
TO: A ~SLIFE Corporation affiliate (to be named) 
c/o USLlFE Real .Estate Services Corporation 
6500 Harry Hines Boulevard 
Dallas, Texas 75235 
SUBJECT: Standby First.Mortgage 
Irving Place 1177 
Salt Lake City, Utah 
Gentlemen: 
.. . ,'._._ -
--. ''· . 
We heieby make an application for a mortgage loan to the above-named 
company (hereinafter called L~nder) upon the terms and conditions 
incorporated herein by reference. 
Location of Property: 1177 East 2100 South Street, Salt Lake City, Utah, 84106 
Size of Plot: 5.5 acres. 
Borrower: (Applicant): A corporation to be formed, with the following individunl 
as stockholders: Ronald Winegart Terry Reid, William 
A. Richardson and M. Keith Richardson. 
Type of rroperty: [xi:;t!ng high school to cc rcr:-:od~led :.,iith ~odcrn office"' 
space - 61,000 net rentable square feet. 
Loan Amount: $1'000, 000 
Interest Rate: 16% Annual Constant: 18/, Term: Five yeiJrs 
Commitment Term: 18 months 
Comm i t men t Fee : $ 3 0 , 0 0 0 - 0 n e po i n t to be returned i f 1 i ab i 1 i t y i s term i n ate d 
during the first 12 months. -
We find these basic terms acceptable to us, and ~o indicate below. 
Enclosed is our certified or cashier's check representing a good fuith 
deposit of $ 10,000 payable to your company or order. 
Should _one of your life insurance company affiliates agree to issue a 
standby first mortgage commitme~t, the funds will be deli~ered to said 
affiliute CJS part payment of the commitm:!nt fee referred to above, 
the totc:d of which slwll at that time be considered eCJrned by one of 
your 1 ife insuronce compuny ilffi 1 iatcs. In the event you ore unoblc 
to secure from one of your life insuronce company affiliates Cl commit-
ment contain~ng the foregoing terms, the good faith deposit shall be 
returned ;;;Jf_iay,fttet· ? L C ~. ;"}-.J'S~· ..ilN<:: 
,1 ,,V ,,_,~ /!~. ,,.-~ - '? .- ' - ;>S-AccErrEo.;r?t r ~-§ DATED: __ ..::~---------
/7 /" 
Sponsored by the S.J. Quinney Law Library. Funding for digitization provided by the Institute of Museum and Library Services 
Library Services and Technology Act, administered by the Utah State Library. 
 Machine-generated OCR, may contain errors.
(x) 
(x) 
( ) 
SCHEDULE "A" 
This Schedule A is attached to and forms a part of that 
certain App 1 i cation Letter Agreement dated January 24, 1975 
1. ~·:- Security: An existing bu i 1 ding former 1 y used as a high schoo I 
' built in 1920. The structure is to be renovated into 61,000 sqUi ( 
of rentable office space. Refinishing and refurbishing to inclu1 
carpeting of floors, accoustical ceiling, new lighting and air-a 
ing systems. The improvements wi 1 l include a gy;nnas ium, 4 tennis 
3 padclle-ball court~, sauna and steam room for the use of the te1 
The ·auditorium' wi 11 be reta ~ ncd for 1 casing to tenants and the p1 
2. Personalty: All personal property, fixtures and equip-
ment now or hereafter used in -the operation and enjoyment 
of, or affixed to, the premises shall be secured by the 
lien of the mortgage or a security interest given to you. 
Such fixtures and person~lty shall be free of conditional 
sales contracts and other title retention devices. There 
shall be no leasing of fixtures, personalty and equipments 
necessary for operation of the security without your prior 
approval. 
3. Parking: Parking for 
mobiles shall be provided. 
American, full-sized· auto-
(x) 4. Repayment: At a rate of 16 % per annum interest on a 
18% annual constant basis for five years ( 60) months. 
Equal payr:ien ts shall be made m_on thly and applied first to in-
terest and the balance to principal. The final payment 
shall include all unpaid principal, interest and advances, 
if any. 
( ) 5. Call Option: During and after the ( ) 
loan year, the Holder of the Note and Mortgage securing the 
loan proposed herein, by first giving 60 days' notice, shall 
"have the option, irrespective of the existence or nonexis-
tence of any default and without the necessity of justifi-
cation, to declare the entire principal balance, together 
with accrued interes~, advances (if any) and all other obli-
gations secured by said Note and Mortgage due and payable 
upon the expiration of the 60-day notice period. 
(x) 6. Accumulations: Commencing with the closing of the loan 
and thereafter until otherwise elected by the Lender, Bor-
rower shall be required to make deposits monthly in amounts 
* See Exhibit C and D. 
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determined by Lender for insurance, taxes and similar char-
ges next due, all as estimated by you from time to time. 
At your sole option, you may require payment in full of any 
assessment, paving lien or other simil~r charges outstand-
ing at the time of closing of the loan proposed herein, 
whether the same be due and payable or assessed. All such 
deposits shall not bear interest unless required by law. 
7. Prepayment~ No prepayment in full privilege during the 
first ( ) loan years of the loan proposed 
herein. During the ( ) loan year on any in-
stallment payment date and upon thirty (JO) days' prior 
·written notice, prepayment in full of the outstanding prin-
cipal balance wfth a premium of percent ( %) on 
the amount so prepaid. During the . ( ) 
loan year and each loan year thereafter, such premium shall 
decline percent (- %) per annum to a minimum 
of percent ~ %) , which minimum premium shall 
continue thereafter until maturity. There shall be no par-
tial prepayment privilege. The term ' 1loan year" as used 
herein shall mean any twelve-month period commencing on the 
due date of the first i~stallment of such loan or on any 
anniversary thereof. 
8. Prepayment: There shall be no full or part~al prepay-
ment privilege. 
'9. Leases: We agree to deliver to you, prior to closing, 
copies of'°all leases affecting the mortgaged premises for 
your approval. These leases sh?ll have noncancellable, un-
expired terms of duration satisfactory to you and shall be, 
at your option, subordinate to your lien. .The amounts of 
rentals and the terms and c.onditions of such leases shall 
be satisfactory to you. After approvnl by you, said leases 
shall not be amended or subordinated without your consent, 
nor may rent be collected or security deposited thereunder 
for more than two (2) months in advance. Rentals and all 
such leases shall be assigned to you, and the Lessee shall 
attorn to you at the time of closing upon forms approved by 
you which may be recorded. The rights of all leasing agents 
in such leases shall be subordinated to th~ mortgage. 
10. LeRses: As required hy you, we agree to deliver for 
your approval, prior to closing, copies of all leases af-
fecting the mortgaged premises. After approval by .you, said 
leases shall not be amended without your consent, nor may 
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(x) 
•. 
rent be collected or security deposited thereunder for more 
than (2) months in advance. Rentals and all such leases 
shall be assigned to you at the time of closing upon your 
form of assignment which may be recorded. . The rights of 
all leasing agents in such leases shall be subordinated to 
the Mortgage. 
11. Existence of Leases: It shall be a condition precedent 
to your funding this loan that, at time of closing, the 
leases upon the terms specified in Exhi.bit "A" hereto shall 
- be ~n existence with the tenants thereunder in possession 
and occupancy, paying the stipulated rent and not subject 
to any bankruptcy proceeding or compos;i tion for creditors •. 
( ) 12. Additional Lease Requirements: 
( ) 13. Approvc:il of Exhibit 11! .. " Leases": On. or before 
, we will deliver to you certified 
copies of all leases specified in Exhibit "A". Within 45 
days of your receipt of all such leases, you will approve 
same or advise us of your objections. If such objections 
cannot be corrected to your satisfaction within 30 days 
after your specification, either of us shall have the op-
tion to ·terminate this Commitment. Upon termination in 
accordance with this paragraph, you agree to return to us 
all liquidated damage deposits held by you, less a sum to 
be determined and retained by you as a reimbursement of 
your costs and expenses in connection with this Commitment. 
( ) 14. Ground Lease: It is hereby stated that we are not the 
fee owner of the land described in this application, but 
are the lessee under a certain Ground Lease. We agree to 
deliver an original of said Ground Lease and all amendments 
thereto and a short form thereof for recording. Such Ground 
Lease shall be satisfactory to you as to terms, form and 
contents and shall provide for an unexpired term of 
( . ) years from date of closing at an annual 
rental of $ 
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( ) 15. Subordination of Fee Estate: It is mutually agreed 
that the Lender's obligation to fund this loan is condi-
tioned upon the lessor I fee owner's subordinating the fee 
estate to the lien pf the mortgage securing the loan pro-
posed herein: The note evidencing such loan may be exe-
cuted only by us, but the mortgage securing same shall be 
executed both by us and the lessor If ee m.mer and shall pro-
vide that: 
(a) In the event of any default of the mortgage, the lessor 
under the Ground Lease shall be relieved of personal liabil-
· i ty, but any default under the Ground Lease shall consti-
. tute a default under the mortgage, and . 
. - ' - . 
(b) In the.event of default, foreclosure sale may be held 
at the option of the mortgagee, either separately or simul-
taneously; of the fee estate and leasehold estate, without 
the necessity of the mortgagee first exhausting its reme-
dies as against-either of~ said estates. 
( ) 16. Subordination, Nondisturber and Attornment: Prior to 
closing,. we will deliver to you for the Ground Lease and/ 
or for each of the tenants under the leases identified in 
Exhibit "A11 , a Subordination, Nondisturber and Attornment 
Agreemenc satisfactoiy to you as to form and content i-:hic'!-: 
may be recorded. 
(x) 17. Appraisal: You shall be furnished a final appraisal 
satisfactory to you of the mortgaged premises contenplating 
completion of improvements which reflects a value conclu-
sion of not less than$ 1,350,000 Such appraisal shall 
be prepared by an independent appraiser who, at your op-
tion~ is either selected by you or who is satisfactory to 
you. 
(x) 18. Construction Inspection: We agree that an architect 
or professional engineer satisfactory tQ your investment 
adviser, USLIFE Real Estate Services Corporation, shall 
monitor and review construction on your behalf and said 
architect ~r engineer shall be retained at our expense 
for the purpose of reporting progress to you and certify-
ing ·to you approval of the final plans and specifications; 
and that the work, as it progresses, has been completed in 
accordance with such plans and specifications an<l meets 
with the approval of such architect or engineer. No con-
struction shall be undertaken until the construction plans 
- 4 -
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and specifications have been appr.oved by said architect or 
engineer, unless otherwise agreed by you. 
(x) 19. Construction and Completion of Improvements: We will 
deliver to you the construction plans and specifications 
for the improvements (before con:mencement of construction) 
- and the final plans and specifications (after completion), 
which final plans and specifications shall be substantially 
in accordance with the plans and specifications previously 
approved by you, or at your option, by an architect or en-
gineer appointed by you. We will also deliver to you the 
architect's certification that all improvements have been 
completed in accordance with such approved plans and spec-
ifications (inaluding any grading, seeding, landscaping and 
all other on-site and off-site improvements contemplated by 
this Commitment). Su~h certification shall specify that 
there is direct connection to abutting public water, se~er, 
gas and electrical facilities, that there is no governmen-
tal restriction or moratorium as to such utilities and that 
the improvements.are ready for occupancy. Prior to closing, 
we will deliver to you the original building pen:iit and a 
certificate of occupaney or other certificate of appropri-
ate governmental authorities evidencing compliance with all 
zoning, building and applicable regulations~ If the foot-
ings and foundations have not been complete.d within ~ix (6) 
months from the date of acceptance hereof, at your option, 
you may terminate this agreement. 
( ) 20. Rental and Occupancy AchieveIBent: We will deliver to 
you, prior to closing, a certified rent roll satisfactory 
to you which lists all tenants· then in occupancy by name, 
building and apartment number or office nlli~ber, and the 
monthly sum payable by each tenant. Said rent roll must 
reflect a gross annual fixed income of not less 
than $ receivable from not tore than % of the 
At your option, you may require 
copies satisfactory to you of all leases of all 
such tenants. Such leases and rent rolls shall be subject 
to your verification and confirmation. 
( ) 21. Disbursements: The loan amount specified herein shall 
be.disbursed as follows: 
(a) Closing Disbursement: At closing, disbursement in an 
an amount of $ upon compliance with all 
terms of this conunitrnent, except subparagraph (b) of 
- 5 -
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this paragraph. During the period between closini and 
the earlier of final disbursement as provided in sub-
paragraph (b) hereof, or , we shall 
pay interest only at the rate specified herein 
on $ , upon the first day of each calendar 
month as such interest accrues. 
(b) Final Disbursement: Upon verified attainment of rental 
and occupancy achievement as required herein,. and pro-
vided the loan proposed herein is not in default or 
the property security transferred without our concur-
rence, the remaining funds under this Commitment in the 
amount of $ , shall be disbursed, provided 
that all other terms and conditions of this Commitment 
are additionally and continuously complied ·with. Such 
final disbursement shall in no event be made later than 
Repayment of principal and inter-
est on a total disbursement of $ , at the in-
terest rate, on the annual constant and for the term, 
all as specified herein, shall correnence upon the first 
day of the month next following such disburse-
ment. Final disbursement is expressly contingent upon 
proof of _rental and occupancy achievement, as required 
herein. In the event- that such rental and occupancy 
attainment is not achieved by 
our obligation to disburse the _final disbursement of 
$ , shall be repaid at the interest rate, at. 
the annual constant and for the term as speci-
fied herein. 
( j 22. Completion Escrow: If all standard tenant L~provements 
are not conpleted at the time of closing, it is agreed that 
an escrow will be opened with a title insurer or escrow 
agent in an anount equal to $ not to exceed 
square feet in aggregate. Upon request, disbursement of 
such escrow funds shall be made to us at the rate of $ 
for each rentable square foot of building area fer which 
standard tenant improvements have been completed to your 
satisfaction. Except for final disbursement, no request 
for a disbursement shall be granted unless the completed 
rentable square feet for which such disbursement is sought 
shall equal at least square feet. · 
(x) 23. Pr~.ty Insurance: Fifteen (15) days prior to closing 
of the loan proposed herein, we shall provide you evidence 
of insurance relative to the property security which is 
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(x) 
(x) 
(x) 
(x) 
satisfactory to you in form, company and amount, and which 
may include fire and extended coverage, public liability, 
plate glass, renta~ and such other kinds of insurance as we 
may deem necessary. Such evidence of insurance shall con-
tain a satisfactory mortgagee loss payable clause, a waiver 
of subrogation as to mortgagee's_ interest and waiver of co-
insurance as to such mortgagee. Evidence that premiums on 
all required policies have been paid for at least one (1) 
year in advance shall be provided. 
24.-Quality of Casualty Insurance: All casualty insurance 
policies furnished in compliance with this Commitment shall 
be issued by companies rated A-AA in the latest Best's Casu-
alty Insurance Reports or at least the minimum rating re-
quired by law. Such companies must be authorized to do 
business in the state of the situs of the property security. 
25. Title: The title, u~e.and condition of the property, 
whether realty or personalty, shall be satisfactory to you. 
A title policy issued by a company acceptable to you shall 
be provided, insuring that the mortgage is a valid first 
lien upon the premises. A Mortgagee's Title Report shall 
be delivered to you at least sixty (60) days prior to clos-
ing. No tit.le except.ion is Lu Le: 11,ciJl:! by sur...:.11. tL.:1...2 ..::vi:•-
pany by reason of survey. Financing Statement Searches for 
local or central filing shall be furnished. 
26. Plat of Survey: We will deliver to you, prior to clos-
ing, a current survey of the security shmving the location 
of all improvements thereon, the_land boundaries, all ease-
ments and rights of way, party walls, building set-back 
lines, and encroachments and protrusions that affect the 
subject property. Such survey must delineate and designate 
such improvements. Such survey must be made by a regis-
tered, professional surveyor or engineer and, if appli-
cable, should contain field notes of the security. This 
survey shall be in form acceptable to you and your invest-
ment advi~er, USLIFE Real Estate Services Corporation, and 
shall satisfy all survey requirements as specified 
in Attachment 1 hereto. The legal description of the pro--
posed security must be reflected by such survey and must be 
subject to verification by said survey. The surveybr 1 s 
certificate shall be directed to you or your <lesignee. 
27. Expenses: We (the Borrower) shall pay all loan expen-
ses associated with any requirements of any interim lender 
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·that must be complied with by you. Such expenses shall in-
clude, but not be limited to, the cost of a survey, title 
examination and insurance, documentary stamps, mortgage 
taxes, recording charges, and appraisal, brokerage and ar-
chitects' fees, inspection costs, and attorneys' fees if 
local counsel is engaged by you. By our tender of this 
Commitment, we hereby agree, regardless of whether or not. 
the loan comtemplated herein is closed, to assu~e a1rect, 
full and complete liability for the payment of all such 
expenses. All obligations on our part described in this 
paragraph shall survive the expiration or termination of 
this Cot!.'!mitment. 
.•. 
(x) 28. Security Docurnen~ation: We shall deliver, prior to 
closing, such documentation relative to the proposed prop-
erty s-2curity as you may require, i.ncluding, but not lim-
ited to, plans~ specifications, certificate of occupancy, 
and other certification of appropriate authorities evi-
dencing compliance with ail property and building restric-
tions, zoning and other governmental regulations, and Ten-
ant's Estoppel Letter in the form of Attachment 2 hereto. 
(x) 29. Closing Documents: The type, -forni, contents and suf-
ficiency of all documents re~uired and inci<lent~l to the 
closing shall be subj ec.t to your approval. Re.quired docu-
mentation for your approval shall include, but not be lim-
ited to, waivers of any redemption rights, certification 
and notice as to beneficiary interests, assignment of bene-
ficial interest by trust benefici.aries, evidences of au-
thority and entity formation. 
· (x) 30. Legal AI?Proval: Approval by your counsel of all 
matters pertaining to title, and· the form, substance and 
due execution of all documents they deem reasonably neces-
sary for the transaction of all other legal matters, with 
which Wi:! hereby agree to abide. 
(x) 31. Closing Date: This loan is to close on August 1, 1976~·:-:': 
(x) 
, and is expressly subject to our continuing com-
pliance at the time of closing with all terms and condi-
tions of this conmlitment. If we have not complied with 
the terms hereof by such closing date, you shall have a 
unilateral right to extend the closing date for a reason-
able period of time. Time is of the essence. 
32. Commitment Fee: 
this application, 
In consideration of your acceptance of 
by which it shall be converted 
,·,~·: Option to extend commitment for an additional six months at a 
cost of 13 ($10,000). 
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into a formal mortgage lo~n commitment, we agree to pay you 
a fee in the amount of $30,000 , which shall in no event 
whatsoever be refunded, and which shall be deemed earned at 
the time of your acceptance of this Application. Previously 
~iJ!it.£.l!d$ ------ Due $10,000 with application; 
$20, 000 upon issuance of cornmi t1 
( ) 33. Liquidated Damages: Because of the difficulty in ascer-
taining your company's damages if the loan proposed herein 
does not close or if this agreement is terminated, the par-
ties agree that the sum specified on the first page of this 
Application, plus incurred costs and expenses, shall repre-
sent liquidated damages. That sum, either in cash or by un-
conditional, irrevocable letter of credit acceptable to you, 
is to be deposited with you at the time we accept 
this offer. · It shall be returned after satisfactory closing 
of the loan and upon full compliance with the terms hereof. 
(x) 34. Brokerage Fees: You shall not be obligated to pay any 
premium or other charge, brokerage fee or commission in con-
nection herewith and we agree to indemnify you from 
any such claims arising out of our act_s or those of 
our agents. 
(x) 35. Guarantee: Throughout its term, the loan proposed here-
in shall be guaranteed, jointly and severally, in form sat-
isfactory to you, by Ronald Winegar, Terry Reid, William A. Ric~ 
and M. Keith Richardson and spouses. 
(x) 36. Credit Reports: This Commitment and the loan proposed 
herein are expressly subject to the receipt by.you of credit 
report(s) and financial statement(s) of Ronald Winegar, Terry R 
William A. Richardson and M. Keith Richardson. 
Such report(s) shall be satisfactory to you and your invest-
ment adviser, USLIFE Real Estate Services Corporation. 
(x) 37. Future Financing: You shall be granted a right of first 
refusal as to all future financing and refinancing of the 
security of the loan proposed herein, as well as to any con-
tiguous property which we own or may Owll. · 
(x) 38. Site Inspection: It is agreed that this Commitment is 
expressly subject to a satisfactory inspection by a repre-
sentative of USLIFE Real Estate Services Corporation of the 
site and environs of the proposed security. 
- 9 -
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( ) 39. _Bu.Y.:_Sel~_J_:greer~en t: A sat is factory Buy-Sell Agreement 
among the Borrower, the Interim Lender and the Lender shall 
be executed and delivered to you within 90 days from your 
acceptance of this Co:"'.lmitment. However, notwithstanding 
our noncompliance with this paragraph, you agree not to 
, cons.ider this Commitment tenninated if, prior to the end of 
such 90-day period, we deposit with you an additional one 
point, in cash or by letter of credit. This sum shall be 
returned to us following closing of the loan proposed here-
in and.upon full compliance with the terms hereof, or upon 
full execution of a satisfactory Buy-Sell Agreement, which-
ever occurs first • 
. l 
(x) 40. Assignment: This agreement will not be assigned by us 
without your prior written consent. 
(x) 41. Insolvency: We agree that you may terminate this Agree-
ment in the event of the, filing by or against us (Borrower) 
or any Guarantor of the ioan proposed herein, of a petition 
in bankruptcy, insolvency or reorganization, for the 
appointment of a receiver or trustee, ·the making of 
an assignment for ·the benefit of creditors, or any other 
-material adverse . event or coadition relating to uur 
\Borrower's) or any Guarantorts ability to meet our respec-
tive obligations. Furthermore, you may terminate this com-
mitment if we (Borrower), or any Guarantor, defaults on any 
other obligation to Lender or any of Lender's affiliates. 
(x) 42. Participation: It is understood and agreed that you 
may, prior to or after closing of the loan herein described, 
sell either a participation interest or the whole of such 
loan to other parties or your affiliates. Accordingly, we 
agree to execute two (2) or more ~otes totaling the loan 
amount, which notes shall be secured by a single mortgage 
instrument. Also, we agree to execute replacement notes 
for any single note executed at closing, provided the terms 
of such notes are identical to the original note, except for 
amounts, and provided that the total principal amount of the 
replacement notes is the same as, or less than, that of such 
original note. We agree to execute and deliver to you or 
your designee such Estoppel Cer~ificatcs necessary to effect 
any such sales. 
(x) 43. Annual Reports: We agree to annually furnish you with-
in n inc? -t y ( 9 0) days a f t c r the end o f our P n t i t y ' s cl es i g-
nat e d fiscal year, a full and complete audited financial 
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(x) 
~ .. 
. -... ·~ 
-- ----- ----~ -· -·---
statement concerning income. ·expenses, assets and liabili-
ties applicable or attributable to the property security 
and operations of it. 
44. Loan Data Confirmation: We agree to provide to parties 
designated by you such information as they may reasonably 
require to forni. an investment decision as to purchase from 
you of a portion of or the total loan proposed herein. It 
is expressly understood by us that this obligation shall 
survive and continue after closing of the loan proposed 
herein. , ' .. · 
(x) 45. Applicable .Law: ;This agreement is delivered and is in-
tended to be performed in the State of Utah and shall be 
construed in accordance with the laws of said State, except 
that as to the legality of the. said interest rate, the laws 
of the state of the situs of the said property shall govern. 
Upon compliance with all of the covenants and conditions 
.... herein, paym.ent of the loan proceeds will be made at or from 
the offices of USLIFE Real Estate Services Corporation in 
Dallas, Texas. 
(x) 46. Governmental Compliance: This Corr.mitment is expressly 
subject to our compliance with all applicab;I.e laws, federal 
and State, and all governmental rules, ordinanc·es and r~gu-. 
lations. 
(x) 47. Continuity: This Corrnnitment and all disbursements here..; 
under are subject to the subject property remaining undam-
aged, unimpaired and not reduced, and any improvements erec-
ted thereon shall be undamaged and free from settling or 
other structural defect. Also, the subject property must 
not be made the subject of any action of eminent domain by 
any governmental authority,-whether pending or reduced to 
judgment. 
(x) 48. Antialienation: The mortgage shall further provide that 
if the mortgagor shall at any time sell, assign, lease with 
option of sale, dispose of or further encuwber the said prop-
erty, then all sums .due and owing to the mortgagee there-
under shall immediately become due and owing, unless the 
mortgagee has consented in writing to such action. Failure 
to.pay such sums shall constitute an event of default under 
the mortgage. 
(x) 49. Usury: Prior to closing, we agree to furnish you evi-
dence in form satisfactory to you, that. the interest rates 
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(x) 
· .... :. 
and all fees required to be paid. by us arc permissible and 
proper and not subject to any defense or offset based upon 
usury or our capacity. __ _ 
~· 
5.Q. Interes~ualization: We warrant that the within 
trans-ac,~~on is not subject to, or is otherwise exempt fror.i, 
payment or·wit~holding of U. S. Interest Equalization Tax 
and that we wili-de~iver to you upon demand any additional 
evidence) aftidavi t or assti"r~frite thereo_f' including indem-· 
nification ~nd default provisions in the.documents securing 
this /obligation, as may be deemed necessary by your""' counsel. 
( ) 51. Franchises and Licenses: At or prior to closing of the 
1oan proposed herein, all franchises, licenses and manage-
ment agreements relating to the use of the property secur-
ity shall be assigned to you without assumption of liabil-
ity on your part. 
(x) 52. Ecologic'11 Permits: In the event an Environmental 
Control Board (or similar entity), if any, of the State, 
County, City or other governing body of the situs of the 
property fails to issue within 60 days subsequent to your 
acceptance hereof, the ne~essary permit to construction of 
the p!:":>posed imp.covenenLs, Lhis Commitment slwll be termin-
ated and the commitment fee specified hcrci11 shall be re-
tained by you as Liquidated D~rnages. In such event, any 
additional deposits required hereunder in the form of cash> 
certificate of deposit. or letter of credit shall be 
returned to the Applicant. 
( ) 53. Soil Test Report: This Commitment is expressly subject 
to your receipt of a subsoil investigation report and anal-
ysis, including foundation and drai~age recommendations, 
satisfactory to you and your financial advisery USLIFE Real 
Estate Services Corporation. The report shall be prepared 
by a qualified soil engineer satisfactory to USLIFE Real 
Estate Services Corporation. Furthennore, we shall receive 
certification from the architect of record that said recom-
mendations have been included in the design of the i~provc­
men ts constructed on the security and that such design i;.;as 
incorporated in such i~provements as compl~ted. 
(x) · 54. Strc.,_e_~-.P~~~ca_ti.oT'!_: Tbis Commitmf'nt is expressly sub-
j e c t to c:t 11 s t rec t s n e c es s n r y [ o r a c c e s s to t ll c prop e rt Y 
security of the loan rroposed herein being compktcd, dedi-
cated and accepted for maintenance and public use by the 
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appropriate governmental authorities. Satisfactory evidence 
thereof must be submitted to your financial adviser, USLIFE 
Real Estate Services Corporation. 
(x) 55. Promotion: We (Borrower) agree to allow you to cause 
(x) 
... , 
- ~- to be erected in a prominent place on the property secur-
ity, a sign or similar device, indicating USLIFE Real Estate 
Services Corporation or a USLIFE Corporation company, as the 
source of mortgage financing of the property and improve-
ments. Such sign is to_be provided by USLIFE Real Estate 
Services Corporation. 
. .. ·•' 
56. !£try rovals: Whenever the terms of this Corruni tment re-
quire your approval, such approval shall be deemed to hav~ 
been given, if given on your behalf, by your investment 
adviser, USLIFE Real Estate Services Corporation. No waiver 
or approval of compliance with any of the terms and provi-
sions hereof, and no waiver of any default or failure of 
compliance, shall be effective unless in writing, and no 
waiver furnished in writing shall be deemed a waiver of any 
other past or future condition. All notices shall be in 
writing. 
(x) 57. Ali standard tenant improvements to be completed at the 
time of funding. 
(x) 58. Confirmation of the sale price of the existing school buildir 
at $755,000 to the borrowers. 
{x) 59. Confirmation by an outside inspecting architect that direct 
rennovation cost listed in Exhibit B totals $750,000. 
Inspecting architect to also confirm· that 61,000 net 
rentable square feet of finished office space is available 
within the total building complex. 
(x) 60. This application must be returned to this office along \'Jith 
check on or before February 7, 1975·. Failure to do so \·1i 11 
render this application null and void. 
- 13 -
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l. 
ATTACHMENT I 
SURVEY REQUIREMENTS 
Survey must show the location of all improvements 
{including swimming pools and recreation are~s) on 
the property and must bear the certification of a 
licensed surveyor as follows: 
"TO: (Name of Permanent Lender) 
"I hereby certify that the title lines and 
the lines of actual possession are the same 
and that the improvements erected upon the 
.property as shown hereon do not encroach over 
street or title lines or over any easement or 
established set-back lines. 
-"Date of survey and surveyor's signature 
and seal." 
(Such survey mus~ be dat~d or certified within 45 
days of closing date.) 
2. Dimensions of property, including ingress and egress 
easements over the property or for the benefit thereof, 
title li~cs an4 deg1ees, minutes and seconds of all 
courses. 
3. North point. 
4. Field notes (if applicable). 
S. Legal description, including ingress and egress ease-
ments over the property or for the benefit thereof. 
Following the legal description, the surveyor will 
make the following certification: 
"I hereby certify that the property de-
scribed in my survey No. , d~ted 
, is one and the same 
property as described above." 
6. Easements, rights of way and party walls of record 
7. 
. 8. 
(including recording information) and visible case-
ments thc·ugh not of record, such as pole lines or 
other utilities crossing the property. Detailed 
views should be provided when clarity is in doubt. 
Distance to ne3rest intersecting street. 
width of streets. 
Name and 
Strcel number. 
numbers. 
If multiple unit, show all street 
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9. Building dimensions and distance to lot lines. In-
terior court dimensions, balcony and patio dimensions, 
roof overhang, et cetera. 
10. Number of on-site parking_ spaces, c_overed and open. 
11. Four copies of the survey are required. 
12. You are cautioned not to incur the expense bf a sur-
vey, except at your risk 1 until you are in receipt of 
our cormni tmen t. 
Sponsored by the S.J. Quinney Law Library. Funding for digitization provided by the Institute of Museum and Library Services 
Library Services and Technology Act, administered by the Utah State Library. 
 Machine-generated OCR, may contain errors.
:~:-.:--::.~:-- :.:-~~:~ ·-- - - ---- - - -- . ~-
··- -----------~·--·- --~- - -·- & 
.... _ ..... --·~- ..... 
/\TTJ\ClU1ENT 2 
(Lender) 
c/o USLIFE Real Estate Services Corporation 
P.O .. Box 35266 
Dallas, Texas 75235 
·Re: Lease between , as Landlord, and 
_____ __.. _________ , as Tenant 
Gentlemen: 
The undersigned, as Tenant(s) under the above lease, certi-
fies the following: 
1. That it has accepted possession of the demised 
premises; 
2. ·That it has accepted possession of the demised 
premises pursuant to the terms of the lease which 
is now in full for2e and effect; 
3. That Landlord has fulfilled all of its obligations 
of an inducement nature; 
4. That rentals commence(d) to accrue on the dny 
of , 19 Ti1c pi. j_ma.ry lea:se · tc~-r;=. o: 
years expires onthe __ day of ___ _ 
5. That there are no offsets or credits against 
rentals nor have the rentals been prepaid, except 
as provided by the lease terms; 
6. That it will in no event look to your company for 
the return of any security deposited under said 
lease; 
7. That it has no notice of a prior assignment, hy-
pothecation or pledge of the lease or the rents 
thereunder; 
8~ That the aforesaid lease is not in default and has 
not been mo<lif icd. 
Tenant: 
ny: 
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.. ·~GRANITE 
-~ FINANCIAL _ __ _ _ _ 
.~ · \~~JJ !J GROUP -- ~ -_- ~----- ·111~ If t4 ~ 
·. "'~~~ c~ 
...... 
February 7, 1975 
Vaughn Snyder 
'u. S. Life Real Estate Services Corporation 
6500 Harry Hines Boulevard 
Dallas, Texas 75235 
Dear Vaughn: 
Please find enclosed the signed application and good 
faith deposit. We look forward to your visiting the 
project and getting a feel for what is happening. We 
apprecia.te very much your time and interest to date. 
There is a good possibility of having a couple other 
good projects for you to see as well. 
We a re nFtking progress on the Boise p'-·oject. It louks 
like we may !iave a crack at doing the deal. Just as 
· soon as we know for sure I will let you know. That 
project will be a major contribution to the comrrrnnity 
and downtown Boise. 
I appreciate working with you. Let me know if you 
have any questions. We look forward to hearing from 
you soon. 
Sincerely, 
GRANITE FINANCIAL GROUP 
:..L~, o .. / 
· 0~-i-'Ati:t:--:~~~,,~__, 
&.nagrng Partner · . 
'km 
r 
~-- ·.· - ~. -·· 
715 East 3900South Salt La~e City, UtJh 84107 • 715 PLAZA Suite 209 • Ph~ne (oOlj 268-6835 
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February· 7, 1975 
·US Life Corporation Affiliate {to be named) 
C/O US Life Real Estate Services Corporation 
6500 Harry Hines Boulevard 
Dallas, Texas 75235 
. RE: Standby First Mortgage: Addendures to loan 
application on Irving Place 11 77. 
Gentlemen: 
\ \;j 
\ 
. We request the paragraph in the loan application, identified 
below, to be modified as follows: 
11. Esistence o( Leaseses: It shall be a condition 
precedent to your funding this loan that, the 
building_be at least 60% leased upon the tenns 
specified in Exhibif 11 A 11 ., Leases shall be in 
existence with tenants thereunder, or other 
substitute tenants acceptable to US Life 
Corporation Affiliate,. in possesion and 
·occupancy paying the stipulated rent and 
not subject to any bankruptcy proceeding oY 
composition for creditors. 
The loan amount requested was originally $1, 000, 000. 
We understand that this amount will be increased to 
$1, 1·00, 000 subject to our leasing the office space to 
the extent of 85% of total net rentable space of 61, 000 
square feet. 
Sincerely, 
GRANITE FINANCIAl:i GROUP 
1'. ~--/ //•. 
..- \. / ,, , ~ 1</\ ·' .. >·, . 1L-,,:-i,t.~..-.Jf,./..____., 
- . ~ ·-~ '+,, ~ " ~ /I J ( G_reg c.__)ofm'son 
~-'Manaoincr Pa 1rtner 
0 0 
km 
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ALL AMERICAN LIFE and C<1sua1ty Con·1µJny 
March 6, 1975 
Irving Place Associates; Inc. 
c/o Granite Financial Group 
715 Plaza, Suite 209 
715 East 3900 South 
Salt Lake City, Utah 84107 
.t 
Attn: Mr. Greg c. Johnson 
Re: AAL Commitment No. 873 
Standby First Mortgage . 
Irving Place . 
Renovated Office & Spa Facility 
1177 East 2100 South Street 
Salt Lake City, Utah 
Gentlemen: 
We hereby of fer to make a first mortgage loan as provided in 
.. _. __ and subject to the conditions of the attached Schedule A, 
__ which is incorporated herein and made a part hereof as if 
f11J.l.:1 s.et forth at t~is point. 
Please return to the nndersigned on or before March 20, 
1975, two executed copies of this Commitment Letter, accom-
panied by your check in the amount of $23,000.00. Upon our 
timely receipt of the foregoing and our execution of both 
copies of this letter by the Chairman of the Board or and 
executive offic8r, this shall become a binding agreement 
between use One fully executed copy of this letter w.ill be 
returned to you. Should you fail to return and execute this 
letter within the period hereinbefore specified, this offer 
shall become voido 
This agreement may not be changed orally. The terms and 
conditions hereof will survive the closing of this proposed 
loan. All prior representations and agreements between the 
parties are merged in this ~greement. 
If you have any questions, please do not hesitate to contact 
me. 
MCHcL:rs 
A ·. -~·'i.DFE COMPANY 
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AAL Conunitment Noe 873 March 6, 1975 
ACCEPTED AND 
IRVING 
BY: 
We hereby acknowledge receipt of the Commitment Fee in the 
-amount of $33,000eOO, subject to collection, and hereby 
agree that the - Cormni tmen.t is now in -full force and ef feet .. 
ALL A.MERICA.!.~ LIFE & CASUALTY COMPANY 
By: Date: 
-. 
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SCHEDULE "A" 
This Schedule A is attached to and forms a part of that 
certain Commitment·Letter Agreement dated March 6, 1975, by 
and between All American Life & Casualty Company, as Lender, 
and Irving Place Associates, Inc., as Borrower. 
1. Borrower: Irving Place Associates, Inc., a Utah corpo-
ration .. 
" 
2. Security: An existing junior high school building 
which is to be redeveloped and renovated into an off ice 
building and health spa. Such facility shall contain 61,000 
net rentable square feet Qf modern office space, a gymnasium, 
paddle ball courts, sauna, steam and exercise rooms and four 
tennis courts. Such facility is located upon a parcel 
containing approximately 5.5 acres and has a property address 
of 1177 East 2100 South Street~ Salt Lake City, Utah. 
Parking for 210 full-size Arne~ican automobiles shall be 
provided .. 
3. Personalty: All personal property, fixtures and equip-
·ment now or hereafter used in the operation and enjoyment 
of, or affixed to, the premises shaJl be secured by the li2n 
~f th~_~orts?a0 or a s2curity interest given to us. Such 
fixtures and personalty shall be free of condit~onal·sales 
contracts and other title retention devices. There shall be 
no leasing of fixtures, personalty and ·equipment necessary 
for operation of the security without our prior approval. 
You agree to deliver to our investment adviser, USLIFE Real 
Estate Services Corporation, thirty (30) days prior to 
closing, a complete inventory of the property aforesaid, 
itemized by make, model and serial number. 
4. Amount: $1,100,000.00, except as otherwise provided 
herein. 
S. Term: Five (5) years. 
6. Annual Interest Rate: ~6% (annual constant 18%). 
7. Repayment: At a rate bf 16 percent per annum interest 
on an 18 percent.annual constant basis for sixty (60) months. 
Equal payments shall be made monthly and applied first to 
interest and the balance to principal. The sixtieth (60th) 
payment shall include all unpaid principal, interest and 
advances, if any. · 
8. Accumulations: The Mortgage or Deed of Trust shall 
contain a provision exercisable at the option of the Mortgagee 
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for deposits monthly, without interest thereon, by the 
Mortgagor of pro rata taxes, assessments and insurance . 
premiW11s next due, all as estimated by Mortgagee from time 
to tim~. At our s?le option, at the time of closing of the 
loan proposed herein, we may require payment in full of any 
assessments then outstanding, whether the same be due and 
payable or assessedu 
.9. Prepayment: There shall be no privilege to prepay the 
loan du~irtg its term, either in full or in part. 
10. Tenant Leases: As we may require, you agree to deliver 
for·approval prior to closing, copies of leases affecting 
the property security~ Such leases shall be satisfactory to 
us and our investment adviser, USLIFE Real Estate Seivices 
Corporation, as to form, terms, provisioris and execution. 
After approval by us, said leases shall not be amended in 
any way without oLr· consent nor rent collected or security 
deposited thereunder for more than two (2) months in advance. 
Rentals and all such leases shall be assigned to us at the 
time cf closing upon our form of assignment which may be 
recorded, and we may require that any or all of the tenants 
under such leases attorn to us at closing upon forms approved 
by us which may be recorded by uso The rights of all leasing 
agents in such leases shall be subordinate to the lien of 
the Deed of Trust. 
11. Renovation Specifications: Our obligations under this 
commitment are expressly subject to completion of renovation 
and rehabilitation construction of the security according to 
plans and specifications prepared by Richardson & Richardson 
and Associates, dated September, 1974, as reviewed and 
finally approved by the inspecting architect or engine~r as 
hereinafter appointed. Such plans consist of 24 pages 
including Mechanical (1-5) and Electrical (1-3). 
12. Certification of Costs and Net Rentable Space: Our 
obligations under this commitment are expressly subject to 
certification, by the inspecting architect or engineer as 
hereinafter appointed, that direct costs of renovation equal 
at least $750,000.00, and that the security, after renovation 
as required herein, contains at least 61,000 net rentable 
square feet of finished off ice space. 
13. Construction· Inspection and Completion of Improvements: 
a. You will deliver to us final plans and specifications 
for renovation of the improvements for approval by our in-
vestment adviser, USLIFE Real Estate Services Corporation, 
and by an inaependent architect or professional engineer 
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satisfactory to us and USLIFE Real Estate Services 
Corporation. Arter such appro~al the plans and specifi-
cations shall not be amended without our consent. 
Construction or renovation existing at the time 
of issuance of this ·commitment must be approved 
by said architect and engineer. 
b. Th~ architect or engineer shall monitor and review 
renovption and construction on our behalf and shall be 
retained at your expense for the purposes of reporting 
progress to us and certifying to us approval of the 
final plans and specifications; and that the work as it 
progresses has been completed in accordance with such 
plans and specifications and meets with the approval of 
such architect or engineer. 
c. The architect or e·ng ineer shall certify that all 
improvements have been renovated in accordance with the 
approved plans and specifications (including any grad-
ing, seeding, landscaping'and/or other on-site and off-
site improvements contemplated by this Commitment) and 
are as contemplated by the appraisal required herein~ 
The certification shall specify that there is direct 
connection to abutting public water, sewer, gas and 
electrical facilities; that there is no gover!1.r~:-rl.t.u.l 
restriction or moratorium as to such utilities, that 
the improvements are ready for occupancy and that all 
standard tenant improvements have been completed. 
14. Property Insurance: Prior to closing of the loan 
proposed herein, we are to receive evidence of insurance 
relative to the property security which is satisfactory to 
us in form, company and amount, and which may include fire 
and extended coverage, public liability, plate gla~s, rental 
and such other kinds of insurance as we may deem necessary. 
Such evidence of insurance shall contain a satisfactory 
mortgagee loss payable clause, a waiver of subrogation as to 
mortgagee's interest and waiver of coinsurance as to such 
mortgagee. Evidence that premiums on all required policies 
have been paid for at least one (1) year in advance shall be 
provided. . 
15. Quality of Casualty Insurance: All casualty insurance 
policies furnished in compliance with this commitment shall 
be issued by companies rated A-AA in the latest Best's 
Casualty Insurance Reports, and such companies must be 
authorized to do business in the State of Utah. 
16. Title: The condition of title, and use and condition of 
the property, whether realty or .personalty, shall be satis-
factory to us. A title policy issued by a company acceptable 
- 3 -
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to us shail be provided, insuring that the mortgage contem-
plated by this commitment is a valid first lien upon the 
premises. A Mortgagee's Title Report shall be received at 
~east s~xty (60) days p~ior to closing. No title exce~tion 
is to be made by such title company by reason of survey.· 
Financing Statement searches will be required 0 
17. Plat of Survey: You will deliver prior to closing a 
current survey of the security as renovated, showing the 
-locatiorl of all imp~ovements thereon, the land bounaaries, 
all easements and r.i.ghts of way, party walls, building set 
back lines and encroachments and protrusions that affect the 
subje~t property. Such survey must delineate and designate 
such improvements. Such survey must be made by a registered, 
professional surveyor o~ engineer and, if applicable, should 
contain field notes.of the security. This survey must be in 
form acceptable to us and our investment adviser, USLIFE 
Real Estate Services Corporation, and shall satisfy all 
survey requirements as specified in Attachment l hereto. 
~~e legal description of the, proposed security must be 
reflected by such survey or be subject to verification by 
said survey~ The surveyor's certificate shall be directed 
to us or our designeee 
18. Exoenses: The Borrower shall pay all loan expenses and 
all expenses associated with any requirements of any int~rim 
lender tila t. must be comp lieu with by us.. Expenses ·shall in-
clude, but not be limited to, the cost of a su~vey; title 
examination ilnd .insurance; documentary stamps; mortgage 
taxes; recording charges; and appraisal, brokerage and 
architects' fees; inspection costs; and attorneys' fees and 
costs if local counsel is engaged by us. By your acceptance 
of this commitment, you hereby ag.ree, regardless of whether 
or not the loan contemplate¢ herein is closed, to assume 
direct, full and complete liability for the payment of all 
such expenses. All obligations on your part described in 
this paragraph shall survive the expiration or termination 
of this commitmento 
19. Closing Documents: The type, form, contents and suffi-
ciency of ail documents required and incidental to the 
closing shall be subject to our approval and that of our 
investment adviser, USLIFE Real Estate Services Corporation, 
and local counsel (if any). Required documentation for our 
approval shall include, but not be limited to, all leases 
and evidence of corporate tenure and authority. 
20. Closing Date:· This loan is to close on September 1, . 
1976. Closing of the loan proposed herein is expressly 
subject to your continuing compliance at the time of closing 
with all terms and conditions of this comrnitmerit. Provided 
- 4 -
Sponsored by the S.J. Quinney Law Library. Funding for digitization provided by the Institute of Museum and Library Services 
Library Services and Technology Act, administered by the Utah State Library. 
 Machine-generated OCR, may contain errors.
.. v 
all commitment fees are fully paid, and you arc not in 
default hereunder, you shall have the option to extend the 
date of closing until February 1, 1977, upon the payment of 
~n additional fee of $11,000.00, which shall in no event· 
whatsoever be refundable. If you have not complied with the 
terms hereof by February 1, 1977, we shall have a uni-
lateral right to extend closing date for a reasonable time. 
Time is of the essence. 
···:- 21. Insoivency: We may terminate this agreement in the 
event of the filing by or against the Borrower or any Guaran-
tor of the loan proposed herein, of a petition in bankruptcy, 
insolvency or reorganization, or for the appointment of a 
receiver or trustee, or the making of an assignment for the 
benefit of creditors, or any other material adverse event or 
condition relating to Borrower's or Guarantor's ability to 
meet their respective obligations. Furthermore, we may 
terminate this comrriibuent if Borrower or any Guarantor 
defaults on any other obligation to Lender or any of Lender's 
affiliates. 
22. Security Documentation: You shall deliver prior to 
closing such documentation relative to the proposed property 
security as we may require, including, but not limited to, 
plans, specifications, certificates of occupancy and other 
certification of a~piopriate a11thoiitie~ evidencing co~pli­
ance with all property and building restrictions, zoning, 
operating and other governmental regulations, and Tenants' 
Estoppel Letters in the form of Attachment 2 hereto. 
23. Assignment: This agreement shall not be assigned by 
you without prior written consent& 
24. Guarantee: Throughout its term, the loan proposed 
·herein shall be guaranteed, in form satisfactory to us, by 
Messrs. Ronald Winegar, William A. Richardson, Terry Reid 
and Keith Richardson, and their respective spouses. All such 
guarantors shall be liable jointly and severally. 
·-2s. Participation: It is understood and agreed that we 
may, prior to or after closing of the loan herein described, 
sell. either a participation interest or the whole of such 
loan to other parties or our affiliatese Accordingly, you 
agree to execute two or more notes ·totaling the loan amount, 
which notes shall be secured by a single mortgage instrument. 
Also, you agree to execute replacement notes for any single 
note executed at closing, provided the terms of such notes 
are identical to the original, except for ~mounts and provid-
ed that the total principal amount of the replacement notes 
is the same as that of such original note. 
- 5 -
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26. ~plicable Law: This agreement is delivered and fs 
intended to be performed in the State of Illinois and shall 
be construed in accordance with the laws of said State,. 
except th~t ~s~to the form of the conveyance and the legality 
of the said 1n~erest ra~e of the loan, the laws of the state 
of the situs of the said property shall govern. Upon cornpli-
· ance with all of the covenants and conditions herein, pay~ent 
of the loan proceeds will be made at or from the office of 
USLIFE R~al Estate Services Corporati6n in Texas. · 
27. Commitment Fee: In cons~deration of our issuing this. 
com.rn.itment,; you shall pay us a fee in the amount of $33,000 .. 00, 
of which $10,000.00 has been received subj~ct to collection. 
Should we be released from our liability hereunder within 
twelve (12) months from the date hereof, we shall refund 
$11,000.00 of the said fee. Except as expressly prvoided by 
this Paragraph No. 27, the said corr..mitsnent fee shall be 
nonrefundable and shall be deemed earned with our issuance 
hereof~ 
28.. Governmental Compliance: This commitment is expressly 
subject to your compliance with all applicable laws, Federal 
and State, and all governmental rules, ordinances and 
regulations. 
29. Leg~l Ap2roval~ All obligations on our part herein are 
expressly subject to-the approval by counsel for our in-
vestment adviser, USLIFE Real Estate Services Corporation, 
and local cciun~el (if any) , of all matters pertaining to 
title and the form, substance and due execution of all 
documents they deem reasonably necessary for the transaction 
-and of all other legal matters, with which you hereby agree 
to abide. 
30. Brokerage Fee: we· shall not be obligated to pay any 
premium or other charge or brokerage fee or commission in 
connection herewith, and you agree to indemnify us from any 
such claims arising out of your acts or those of your agents. 
31. Representation and_Continuity: Except as may be other-
wise provided herein, on the date of closing of the loan 
proposed herein, the income and expenses of the secured 
property, the terms of all leases to be assigned to us, your 
financial condition and all other features of the trans-
action shall be as heretofore represented to us without 
material change. 'I'his commitment and all disbursements 
hereunder are subject to the subject property remaining 
undamaged, unimpaired and not reduced; and any improvements 
erected thereon shaJ.l be undamaged and free from settling or 
other structural defect. Also, the subject property must 
not be made the subject of any action of eminent domain by 
- 6 -
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any governmental authority, whether pending or reduced to 
_ j_udgment. 
32. Anti-Alienation: The Deed of Trust or Mortgage shall 
furth~r provide that if the Truster-Mortgagor shall at any 
time sell, assign, lease with option of sale, dispose of, 
subordinate or further encumber the said property, then all 
Slli'llS due and owing to Mortgagee thereunder shall inunediately 
become due and owing unless the Mortgagee shall have consent-
ed in writing. Failure to pay such sums shall constitute a 
default. This provision shall not apply to the second lien 
·.required by Paragraph 47 hereof. 
33~ Annual Reports: You agree to furnish annually to us, 
within ninety (90) days after the end of the Borrower's 
. designated fiscal year, a full and complete audited financial 
statement concerning income, expenses, assets and liabilities 
applicable or attributable to~the property security and 
operations of it. 
34. Promotion: You agree ±o allow us to cause to be erect-
ed, in a prominent place on the property security, a sign, 
billboard or similar display device, indicating USLIFE Real 
E6tate Services Corporation ~r, a USLIFE Corporation. Company, 
as a source of mortgage financing of the property and improve-
ments. Such sign is to be provided by us. 
35. Loan Data tonfirmation~ You agree to provide to parties 
design~ted to us such information as they may reasonably 
require to form an investment decision as to purchase from 
us of a portion of the total loan proposed herein. I~ is 
expressly understood by you that this obligation shall sur-
vive and continue after closing of the loan proposed herein. 
36. Usury: Prior to closing, you agree to furnish us 
evidence, in form satisfactory to us, that the interest 
rates and fees required to be paid by you are permissible 
and proper and not subject to any defense or offset based 
upon usury or your capacity or otherwise. 
37. Credit Reports: This commitment and the loan proposed 
herein are expressly subject to the receipt by us of credit 
report(s) and financial statement(s) of Ronald Winegar, 
William A. Richardson, Terry Reid and Keith Richardson. 
Such report(s) shall be satisfactory to us and our investment 
adviser, USLIFE Real Estate Services Corporation. 
- 7 -
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_ 38. Soil Test Reoort: ~his c~m.~i~ment is expressly supject 
~o rec~ipt of a s~bsoil 1nve~t1gat1on report and analysis, 
including foundation and drainage recommendations 1 satis-
factory to us and our financial adviser, USLIFE Real Estate 
Services Corporation~ The report shall be prepared by a 
qualified soil engineer satisfactory to USLIFE Real Estate 
Services Corporationo Furthermore, we must receive cer-
tification fro~ the architect of record that said recom-
mendatio~s have been included in the design of. the impr~ve­
ments constructed on the security and ·that such design was 
incorporated in such improvements as completed .. 
39. Appraisal: We shall be furnished a final appraisal 
satisfactory to our investment adviser, USLIFE Real Estate 
Services Corporation, and to us of the s~curity as a fee 
simple estate property contemplating the completion and 
renovation of the improvements which reflects a value conclu-
sion of not less than $1,470,000. Such appraisal shall be 
prepared by an independent appraiser who is satisfactory to 
USLIFE Real Estate Services Cbrporation. 
40. Jl ... pprovals: Whenever by the terms of this commitment, 
we are required to give our approval, such approval shall be 
deemed to have been given, if given on our behalf by our 
inve~troent adviser, USLIFE Real Est&tc Services'CorpoLation. 
No \-;aivt:r of, L.u.L appruval of, compliance with any o:( the 
terms and provisions hereof, and no waiver of any default or 
failure of compliance, shall be effective unless in writingv 
No such waiver furnished in writing shall be deemed a waiver 
of any other past or future condition. All notices shall be 
_in writing. 
41. Future Financing: We shall be granted a right of first 
refusal as to all future financing and refinancing of the 
security of the loan proposed herein, as well as to any 
contiguous property which you own or may own. 
42. Interest Equalization: You warrant that the within 
transactiOn is not subject to, or is otherwise exempt from, 
payment or withholding of U.S. Interest Equalization Tax and 
that you will deliver to us upon demand, any additional 
evidence, affidavit or assurance thereof. All documents 
securing this obligation shall contain indenu1ification 
and default provisions as to applicability and liability 
of such· tax, as may be deemed.necessary by our counsel. 
43. Ecolo_g_ical ~e:mi ts: ~n the. event an Environmental Con-
trol Board for similar entity), if any, of the State, County, 
City or other governing body of the situs of the property 
fails to issue within 60 days subsequent to your acceptance 
hereof, the necessary permit to construction of the proposed 
improvements, this Commitment shall be terminated and the 
- 8 -
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commitment fee specified herein shall be retained by us .as 
. Liquidated Damages. · In such event, any addi~i<?nal deposits 
--required hereunder in the form of cash, certificate of 
deposit or letter of credit shall be returned to the Applicant 
44. Street Dedication: This Commitment is expressly sub-
ject to all streets necessary for access to the property 
security of the loan proposed herein being completed, dedi-
cated and accepted for maintenance and public ~se by the 
-appropria'te governmental authorities. . Satisfactory evidence 
thereof must be submitted to our financial adviser, USLIFE 
Real Estate Services Corporation. 
45. Existence of Leases: It shall be a condition precedent 
to our funding the loan proposed herein that, at time of 
closing, the leases upon the terms specified in Exhibit "A" 
hereto shall be in existence with the tenants thereunder in 
possession and occupancyf paying the stipulated rent and not 
· subject to any bankruptcy proceeding or composition for 
creditors. Substitution of t~nant leases for those specified 
in Exhibit "A" will be allowed provided that such substituted 
leases are wholly satisfactory to us. 
46. Leased Area: Notwithstanding any other provision of 
this agreement, our obligation to fund the sum of $1, 100 / 000. 0( 
under ~his agreement is expressly subj2ct to our r0cei~~ 15 
days prior to closin~ of evidence satisfactory to us of the 
existence of tenant leases of space aggregating 51,850 
square feet at minimum annual rentals of at least $6.00 per 
square foot and.having unexpired terms at the time of closing 
of at least three (3) years. All .such leases shall be subject 
·to verification·as to entity authority, execution and tenant 
credit. In the event that the leasing requirements of this 
paragraph are not complied with; then the loan proposed 
herein shall be reduced·to $1,000,000.00. 
47. Secondary Financing: Our obligations under this commit-
ment are expressly subject to the existence at the time of 
closing of the loan proposed herein of a second lien· upon 
the security, securing an indebtedness in favor of The Board 
of Education of Salt Lake C~ty, Utah, in the amount of 
$590,000.00. 
48. Taxes and Assessments: If, at· the time of closing of 
the loan proposed herein, the property security is subject 
to any assessment payable in installments of which the first 
installment is then a charge or lien upon the property, or 
has been paid, then all unpaid installments thereof includ-
• I 
ing t~ose due.and payable after closing of the loan, shall 
be paid and discharged by you prior to closing. All taxes 
which are due and payable or delinquent shall be payable 
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prior to closing. If the property security is combined . 
with any other property of any kind for purposes of taxation 
or assessment, then prior to closin~ you shall cause the 
property security to be carried separutely on the taxation 
or assessment rolls of any taxing authority. 
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ATTACHMENT I 
SURVEY REQUIREMENTS 
Survey must show the location of all improvements . 
"(including swimming pools and recreation areas) on 
the property and must bear the certification of a 
licensed surveyor.as follows: . 
··uTO: 
4 
· "I hereby certify that the title lines and 
= · the lines of actual possession are the same 
and that the improvements erected upon the 
property as shown hereon do not encroach over 
street or title lines or over any easement or 
established set-back lines. 
"Date of survey and surveyor's signature 
. and seal. ts 
(Such survey must be dated or certified within 45 
days of closing date.) 
2o Dimensions of property, including ingress and egress 
easements over the property or for the benefit thereof, 
title lines and degrees, minutes and. seconds of all 
cours£>s .. 
3. North point. 
4. Field notes (if applicable). 
5. Legal description, including ingress and egress ease-
ments over the property or for the benefit thereof. 
Following the legal description, the surveyor will 
make the following· certification: 
"I hereby certify that the property de-
scribed in my survey No. ~ dated 
, is one and the same 
property as described above." 
6. Easements, rights of way and party walls of record 
7. 
a. 
(including recording information) and visible ease-
ments though not of reGord, such as pole line& or 
other utilities crossing the property. Detailed 
views should be provided when clarity is in doubt. 
Distance to nearest intersecting street. 
width of streets. 
Name and 
Street number. 
nwnbers. 
If multiple unit, show all street 
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9. Building dimensions and· distance to lot lines. In-
terior court dimensions, balcony and patio dimensions, 
ioof overhang, et cetera. 
10. Number of on-site parking spaces, covered and open. 
11. Four copies of the.survey ar~ required. 
12 0 You are cautioned not to incur the expense of a sur-
vey, except at your risk, until you are in receipt.of 
· our corrunitment .. 
','"'.' /" 
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i l v ATTi\Cl-L'1ENT 
(Lender) 
c/o USLIFE Real Estate Services Corporation 
P.O. Box 35266 
Dallas, Texas 75235 
Re: Lease between , as Landlord, and ~~~~~~~~~ 
, as Tenant 
--~~~~~~~~~~~~~ 
-·-- Gentlemen: 
The undersigned, as Tenant(s) under the above lease, certi-
fies the following: 
~1. That it has accepted possession of the demised 
premises; 
2. That it has accepted possession of the demised 
premises pursuant to the terms of the lease which· 
- is now iri full force and effect; 
3. That Landlord has fulfilled all of its obligations 
of an inducement nature; 
., 
4. That rentals commence{d) to accrue on the day 
of , 19 The primary lease term of 
years expires on~he ~~ day of 
So- That there are no offsets or credits against 
rentals nor have the rentals been prepaid, except 
as provided by the lease terms; 
6. That it will in no event look to your company for 
the return of any security deposited under said 
lease; 
7a That it has no notice of a prior assignment, hy-
pothecation or pledge of the lease or the rents 
thereunder; 
8. That the aforesaid lease is not in default and has 
. not been modified. r 
Tenant: 
By: 
......... t" 
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Ill VlNG PLA CL I l 77 
• 
: Space Leased Tu nate 
/\.rm 11;\I _ 
Fllt~l HlJH/\L/SF sn. FT. 
l .. Arcom 
2. \'/incgar an<l H.dd Associates 
. 3. Dun En~1ign Insur<.rnce A!_j~11c;y 
4. Mutual uf New York, office 
SG.oo/sf 
sG.OOhf 
sG.oo/~;f . 
sG.oo/sf 
5. H.ichardson, lUcharc.lson and J\ssoci:1tes '.;>6.00/sf 
& .. Shakespear Dinner and Sandwich llouse SG.UO/sf 
7. J& J .E:ntcrpri!:H.:s $~.00/:;f 
8. Heber J ~ Grant Cu. , ~G.tio;~r 
9. Max llook $G.OO/sf 
11,, llansberger $G.UO/sf 
ll. Utah Highway Dept •• Traffic Vivision $G.00/sf 
13. Whitman and Clark $G.OO/sf 
l·L Affiliated Financial SG.00/sf 
Total 
15. Western StDtcs \.JCJtcr Covnc i 1 sG.oo/sr 
16. App 1 i ed M<lnugemcnt Corporotion s6.00/sf 
-----
500 
l. 600 
GOO 
l t 050 
I , 600 
l, 600 
3·50 
·i, 000 
600 
4 ()(j 
72.{J 
I 1, noo 
·100 
.. ?SO 
2G. 170 
(·17%) 
. 1 .500 . 
~ 
500 
28, 170 
S/l\WrnM 
$3, OOOhrnn ~, 
$9,600/ann. 
$3, 600hinn. 
· $6 > 300/t.mn 0 
$9, 600hmn. 
S 15 ,600hrnn. 
$2, l OOhrnn. 
$2lf, 000/unn. 
$3, 600hrnn. 
S2, l~OOl<:rnn. 
$4,320/c::.inn. 
S6G,000/0n:t. 
$2 J 400hrnn a. 
s l~. so 0hin12._:__ 
sf SJ 57, 020hrnn 
S9, OOOhrnn. 
_$_3,000/~ 
sf-$169 ,020/zrnn 
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DELIVERY CERTIFICATE 
I hereby certify that two true and correct copies of 
the foregoing Appellant's Brief was placed with "The Runner 
Service" for delivery to Earl D. Tanner, Jr. at 345 South 
State Street, Suite 101, Salt Lake City, Utah, 84111, on 
this 5th day of May, 1980. 
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